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APPLICATION OF ALLIED WIRELESS OF THE PALMETTO STATE, LLC
D/B/A U-LIFELINE

FOR DESIGNATION AS AN ELIGIBLE TELECOMMUNICATIONS CARRIER

FOR THE LIMITED PURPOSE OF OFFERING LIFELINE SERVICE

TO QUALIFIED HOUSEHOLDS

Pursuant to Section 214(e)(2) of the Communications Act of 1934 (the "Communications

Act") l and Sections 58-11-100 and 103-690 of the South Carolina Code of Regulations (the

"S.C. Code Reg."), Allied Wireless of the Palmetto State, LLC d/b/a U-Lifeline Wireless ("U-

Lifeline Wireless", "Company" or "Applicant"), hereby files this Application with the South

Carolina Public Service Commission ("Commission") for designation as an Eligible

Telecommunications Carrier ("ETC") in the State of South Carolina. U-Lifeline Wireless seeks

ETC designation solely to provide Lifeline service to qualifying South Carolina consumers and

does not seek access to high-cost support from the Federal Universal Service Fund ("USF").

U-Lifeline Wireless meets all of the statutory and regulatory prerequisites for ETC

designation in the state of South Carolina. 2 U-Lifeline Wireless respectfully submits that

' 47 U.S.C. § 214(e)(2).

2 U-Lifeline Wireless recognizes that the Office of Regulatory Staff ("ORS") has flied a Petition for the adoption of
certain changes to the Lifeline and Link Up programs in South Carolina. See ORS Petition (filed March 19, 2012).
U-Lifeline Wireless is prepared to comply with, and satisfy, the requirements that may be adopted by the
Commission in response to the Petition in Docket 2012-115-C.



designationof U-LifelineWirelessasanETCin SouthCarolinawill servethepublicinterestand

requests that the Commission grant this Application expeditiously.

I. BACKGROUND.

U-Lifeline Wireless is a wholly owned subsidiary of Allied Wireless Communication

Corporation. U-Lifeline Wireless is a facilities-based telecommunications provider and seeks

ETC status to serve Lifeline-eligible customers in South Carolina. The designation of U-Lifeline

Wireless as an ETC will serve the public interest by providing eligible Litbline customers a

choice of a viable alternative to the rate plans and customer experience that is currently available

to many Lifeline-qualifying customers in South Carolina. U-Lifeline Wireless' entry into the

Lifeline marketplace will also create competitive pressure on certain Lifeline service providers in

South Carolina to offer more competitive service offerings and better quality of service.

II. U-LIFELINE WIRELESS SATISFIES ALL OF THE STATUTORY AND

REGULATORY PREREQUISITES FOR DESIGNATION AS AN ETC

A. The South Carolina Public Service Commission Has Jurisdiction To Grant
This Application

Section 214(e)(2) of the Communications Act authorizes state commissions, such as the

South Carolina Public Service Commission, to designate ETC status for federal universal service

purposes. 3 The FCC has further ruled that Section 214(e)(2) of the Act "provides state

commissions with the primary responsibility for designating ETCs. ''4 Section 103-690 of the

S.C. Code Reg. permits the Commission to designate common carriers as ETCs and, in part,

establishes the requirements that an applicant must meet in order to be designated an ETC. 5

3 47 U.S.C. § 214(e)(2). See Federal-State Joint Board on Universal Service, CC Docket No. 96-45, First Report

and Order, 12 FCC Rcd 8776, 8858-59 (para. 145) (1997) ( reversal Servtce First Report and Order")._U "

4 See Federal-State Joint Board on Universal Service, CC Docket No. 96-45, Report and Order, 20 FCC Rcd 6371,

6372 (para. 1, n.2) (2005) ("ETC Criteria Order") (emphasis added) (interpreting 47 U.S.C. § 254(e)(2)); see also
S.C. Code Reg. §§ 103-690 and 103-690.1.

5 See S.C. Code Reg. § 103-690C.
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Therefore,theCommissionhastheauthorityandtheprimaryresponsibilityunderfederallawto

designateU-LifelineWirelessasanETCfor federalUSFpurposes.

A. Description of U-Lifeline Wireless' Lifeline Service Offering

U-Lifeline Wireless plans to offer Lifeline wireless service for $10.00 every 30 days and

the plan includes 500 anytime minutes, 500 text messages and unlimited calling to other U-

Lifeline Wireless customers with no toll charges for domestic nationwide calling. The Lifeline

wireless service plan is summarized in the following table: 6

Proposed U-Lifeline Wireless Offering

Monthly Access Fee $29.99

Total Lifeline Discount ($19.99) 7

Total Maximum Cost of Lifeline Offering $10.00

(includes 500 anytime minutes, 500 text messages and unlimited calling to other U-
Lifeline Wireless customers)

Nationwide local calling

Additional Anytime Minutes

Roaming Charges

No toll charges

$0.10 per minute

$0.59 per minute

6Additional information about U-Lifeline Wireless' proposed Lifeline offerings is included in Exhibit 1.

7 U-Lifeline offers a total monthly discount of $19.99 for its Lifeline customers, which includes both the minimum

Lifeline credit provided by Lifeline support mechanisms and an additional credit provided by the Company. U-
Lifeline's offering will be compliant with the minimum Lifeline credit whether it is interpreted to be $9.25, or
$12.75 if an additional discount is still required from ETCs under the terms of the FCC's order. See Petition of the

Office of Regulatory Staff for Adoption of Mandated Changes to Lifeline and Linkup and Expedited Relief, ¶ 1, p.2,Docket No. 2012-155-C.



B. U-Lifeline Wireless Satisfies The Statutory and Regulatory Prerequisites for
Designation As An ETC

To be designated an ETC, an applicant must: (1) be a common carrier, as defined by 47

U.S.C. § 153(10); (2) offer throughout its proposed service areas the supported services set forth

in 47 C.F.R. § 54.101(a) either by using its own facilities or a combination of its own

and the resale of another carrier's services; lOand (3) advertise the supported services throughout

the designated service area.ll Carriers are required to certify that they provide each of the

supported services. 12 Attached as Exhibit 2 is a sworn certification that U-Lifeline Wireless

offers "or will be able to offer, all of the services designated for support by the Federal

Communications Commission. ''13 As a facilities-based provider, U-Lifeline Wireless is not

obligated to file a Compliance Plan with the Federal Communications Commission ("FCC") and,

as a result, the South Carolina Public Service Commission can take action on this Lifeline-only

ETC application without any accompanying action by the FCC. 14 However, should the

Commission amend its rules and require Lifeline providers to file compliance plans, U-Lifeline

Wireless commits to comply with such a requirement and file a compliance plan with the

Commission. U-Lifeline Wireless will offer, upon designation as an ETC, all of the supported

services throughout the areas in which U-Lifeline Wireless is requesting designation as an ETC.

lo See 47 C.F.R. § 54.101. Section 54.101 of the FCC's Rules was recently modified by the FCC in its Lifeline
Reform Order. See In the Matter of Lifeline and Link Up Reform and Modernization, FCC, 12-11 (rel. Feb. 6,
2012)("Lifeline Reform Order"). References in this Application to the FCC's rules refer to the rules as recently
modified by the Lifeline Reform Order.
lz 47 U.S.C. § 214(e)(I); see also S.C. Code Reg. § 103-690C.

12See, e.g., 47 U.S.C. § 254(c); see also S.C. Code Reg. § 103-690(C)(a).

13 See S.C. Code Reg. § 103-690(C)(a)(6). Designation of Fort Mojave Telecommunications, Inc., at al., as Eligible
Telecommunications Carriers Pursuant to Section 214(e)(6) of the Communications Act, AAD/USB File No. 98-28,
Memorandum Opinion and Order, 13 FCC Red 4547, 4552 (para. 11) (1998) ("Fort Mojave"). In Fort Mojave, the
FCC made it clear that it will designate carriers as ETCs, pursuant to Section 214(e)(6) of the Act, upon finding that
they "offer or will be able to offer" the supported services throughout the service area.

14Lifeline Reform Order at ¶¶ 379-380.
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1. U-Lifeline Wireless is a Common Carrier

U-Lifeline Wireless is regulated as a common carrier in connection with its provision of

Commercial Mobile Radio Service ("CMRS"). 15Therefore, U-Lifeline Wireless certifies that it

is a common carrier under 47 U.S.C. § 214(e)(1) for purposes of ETC designation.

2. U-Lifeline Wireless Offers the Services Supported by the Federal Universal Service
Support Mechanisms

U-Lifeline Wireless offers all of the services supported by the Federal universal support

mechanisms, as set forth in 47 C.F.R. § 54.101(a), using its facilities or through a combination of

its facilities and resale of another carrier's service if necessary. Specifically, U-Lifeline Wireless

offers: (i) voice telephony services, including voice grade access to the public switched network

or its functional equivalent; (ii) minutes of use for local service provided at no additional charges

to end users; (iii) access to emergency services provided by local governments or other public

safety organizations, such as 911 and enhanced 911, to the extent local governments in U-

Lifeline's service area have implemented 911 and enhanced 911 systems; and (iv) toll limitation

services to qualifying low-income consumers upon designation as an ETC.

(i) Voice-Grade Access to the Public Switched Telephone Network

U-Lifeline Wireless offers customers voice telephony services, including voice grade

access to the Public Switched Telephone Network service, as required by 47 C.F.R. § 54.101(a).

U-Lifeline Wireless is able to originate and terminate telephone calls for all of its subscribers.

Accordingly, all customers of U-Lifeline Wireless are able to make and receive phone calls, and

thus, U-Lifeline Wireless meets the requirement regarding voice grade access to the PSTN.

1547 C.F.R. §20.9.



(ii) Local Usage

U-Lifeline Wireless' service in South Carolina will include local usage that allows

customers to originate and terminate calls within a local calling area without additional charge to

end users. U-Lifeline Wireless will offer service plans that include varying amounts of local

usage. To date, the FCC has not quantified any minimum amount of local usage required to be

included in a universal service offering. U-Lifeline Wireless will comply with any and all

minimum local usage requirements the FCC may adopt with respect to Lifeline service offerings.

Therefore, U-Lifeline Wireless satisfies the local usage criterion for ETC designation.

(iii) Access to Emergency Service

The ability to access emergency services provided by a local government or other public

safety organization, such as 911 and enhanced 911, to the extent that the local government in an

eligible carrier's service area has implemented 911 or enhanced 911 systems, is a required

universal service offering. U-Lifeline Wireless customers will be able to reach an emergency

dispatch, or public safety answering point ("PSAP"), by dialing "911." Upon dialing "911," the

customer's emergency call will be routed to the appropriate PSAP.

The FCC requires that a carrier must provide access to enhanced 911 ("E911"), which

includes the capability of providing both automatic numbering information ("ANI") and

automatic location information ("ALl"), when a PSAP submits a compliant request to the carrier.

U-Lifeline Wireless provides its customers with access to emergency services by dialing

911 in accordance with this requirement throughout its licensed service area. U-Lifeline Wireless

also delivers both ANI and ALl to PSAPs that are capable of both receiving and utilizing the

data and that have made arrangements for the delivery of the data. All of the phones that U-

Lifeline Wireless will distribute to subscribers will be capable of delivering automatic numbering

information ("ANI") and automatic location information ("ALl"), and otherwise satisfy

6



applicableenhanced-911requirements.Therefore,U-LifelineWirelessmeetstherequirementof

accessto emergencyservice.

(iv) Toll Limitation for Qualifying Low-Income Customers

U-Lifeline Wireless will offer toll limitation services, which can be in the form of "toll

control" or "toll blocking" services to Lifeline customers at no charge. 16 Toll blocking allows

customers to block the completion of outgoing toll calls. Toll control allows the customer to

limit the toll charges a subscriber can incur during a billing period. Upon designation as an ETC,

U-Lifeline Wireless will offer toll limitation services to Lifeline customers, at no charge.

Therefore, U-Lifeline Wireless meets the ETC requirement of offering toll limitation services to

Lifeline customers. Further, consistent with South Carolina's ETC requirements for Lifeline and

Link Up services, U-Lifeline Wireless will not collect a service deposit in order to initiate

Lifeline service if the qualifying low-income consumer voluntarily elects toll limitation services

from U-Lifeline Wireless and will not charge Lifeline customers a monthly number-portability

charge. 17

3. U-Lifeline Wireless Meets the Additional Eligibility Criteria Established in the
Commission and FCC's Regulations

U-Lifeline Wireless will comply with all additional ETC requirements set forth in Section

103-690 of the S.C. Code Reg. and Section 54.201 of the FCC's rules, as recently modified by

the FCC in its Lifeline Reform Order.

16 47 C.F.R. § 54.10 l(a). See Federal-State Joint Board on Universal Service, CC Docket Nos. 96-45, 96-262, 94-1,

91-213, 95-72, Fourth Order on Reconsideration, Report and Order, 13 FCC Red 5318 (199711; see also S.C. Code
Reg. § 103-690.1E(a)(2).

17 S.C. Code Reg. §§ 103.690.1E(a)(3) and 103-690.1E(a)(6).
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(i) A commitment to provide service (S.C. Code Reg. § 103.690C(a)(1)(A))

As set forth in the attached certification from U-Lifeline Wireless' Chief Administrative

Officer, is U-Lifeline Wireless offers, or will be able to offer, all of the services designated for

support by the FCC throughout the areas in which U-Lifeline Wireless is requesting designation

as a Lifeline-only ETC to all customers making a reasonable request for service. Upon

designation as a Lifeline-only ETC, U-Lifeline will:

(1) provide service on a timely basis to requesting customers within the applicant's
service area where the applicant's network already passes the potential customer's
premises; and

(2) provide service within a reasonable period of time, if the potential customer is within

the applicant's licensed service area, but outside its existing network coverage, if
service can be provided at reasonable cost, by:

a. modifying or replacing the requesting customer's equipment;

b. deploying a roof-mounted antenna or other equipment;

c. adjusting the nearest cell tower;

d. adjusting network or customer facilities;

e. reselling services from another carrier's facilities to provide service; or

f. Employing, leasing or constructing an additional cell site, cell extender,
repeater, or other similar equipment.

(ii) Advertising and Outreach Programs (S.C. Code Reg. § 103.690C(a)(1)(C)) 19

U-Lifeline Wireless will advertise the availability of and the charges for its Lifeline

offerings using media of general distribution. Over the next two years, U-Lifeline Wireless will

also undertake outreach initiatives to increase customer awareness of its Lifeline offerings

throughout its ETC designated area. U-Lifeline Wireless will advertise its Lifeline offerings and

_8See Exhibit 2 (Certification of Wade McGill, Chief Administrative Officer, U-Lifeline Wireless).
19See also 47 C.F.R. § 54.405.



thechargesfor suchofferingsusingprintmedia,radio,television,theInternet,targetedmailings,

localcommunityevents,retailstoresand/oragentlocations.2°

(iii) Ability to Remain Functional in Emergency Situations (S.C. Code Re_. §

103.690C(a)(2)

U-Lifeline Wireless is able to remain functional in emergency situations. The Company's

network is designed to remain functional in emergency situations. Specifically, U-Lifeline: (1)

has adequate amounts of back-up power to ensure functionality without an external power

source; (2) is able to reroute traffic around damaged facilities; and (3) is capable of managing

traffic spikes resulting from emergency situations.

U-Lifeline Wireless' system is reinforced by the presence of generator backups, capable

of running for extended periods in the event of a major electrical outage. These include back-up

batteries that provide at least four hours of back-up power and portable generators can be moved

to individual cell sites, as needed. Because individual cell sites are spread out, it is highly

unlikely that an electrical outage would affect more than two sites simultaneously. In the event

of power or other types of failure, the cell sites are equipped with alarms that will alert the

Company's technicians. Additionally, the sites are monitored remotely by U-Lifeline Wireless'

24/7 Network Operations Center (NOC), should there be a total communications failure at the

site.

U-Lifeline Wireless' main switch connectivity to the public switched voice network will

be based on a ring topology and is redundant - if the ring is cut, call traffic can be re-routed. U-

Lifeline Wireless uses both microwave and leased lines for added diversity to cell site hubs.

Backbone traffic lines are designed with sufficient capacity to manage extraordinary spikes. The

Company has multiple agreements with long distance providers to absorb excess calling, if

20See Exhibit 3.



needed. U-Lifeline Wirelesshascell siteson wheels,mobile towers,andmobilegenerators

availablefor deploymentto areaswherethereare traffic spikesdueto emergenciesor special

events.

All cell sitesareremotelymonitoredby U-LifelineWireless'NOC to ensurecontinuous

operation.Operationalmeasurementdataisalsoroutinelycollectedandreviewedto identifyoff

normalconditions.In theeventof afailure,theNOCwill takeactionto restoreservice,reroute

traffic arounddamagedfacilitiesand/ordispatchappropriatepersonnelto remedythetrouble.

Responsetimeto anoutagereportis normallylessthan60minutes.In addition,all cell sitesare

periodically visited by field operationspersonnelto conductpreventativemaintenanceand

routinetestingof thecell sitecomponents.

In accordancewith S.C.Code Reg.§ 103-690.1B(b)(6),U-Lifeline Wirelesshereby

certifies,andwill annuallycertify,thatit is ableto functioninemergencysituations.2j

(iii) Consumer Protection and Service Quality Standards (S.C. Code Reg. 08

103.690C(a)(3))

S.C. Code Reg. § 103-690C(a)(3) states that an ETC applicant must demonstrate that it will

satisfy applicable consumer protection and service quality standards. The Commission and the FCC

have determined that a commitment by wireless applicants to comply with the Consumer Code for

Wireless Service adopted by CTIA-The Wireless Association satisfies this requirement. As set

forth in the attached Certification, U-Lifeline Wireless has indicated that it will comply with the

Consumer Code for Wireless Service. 22 Further, U-Lifeline Wireless will, on an annual basis,

certify its compliance with the CTIA Consumer Code and report the number of customer complaints

21See Exhibit 2.
22See Exhibit 2.
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or troublereportsperthousandhandsetsoraccesslines.23

(iv) Comparable Local Usage Plan (S.C. Code Reg. § 103-690C(a)(4))

As set forth in the attached Certification, U-Lifeline Wireless is committed to offering a

local usage plan comparable to the one offered by the incumbent LECs in its proposed ETC

designated service area. 24 The local service plan (described above in Section II.B) is within the

scope of "comparability" as defined by the FCC in its March 17, 2005 Report and Order. 25 U-

Lifeline Wireless commits to offering a local usage plan comparable to that offered by the

incumbent LECs within its ETC designated service area in accordance with the Commission's

requirements so that it can certify annually to the Commission to that effect. 26

(v) Equal Access (S.C. Code Reg. § 103-690C(a)(5))

As set forth in the attached Certification, U-Lifeline Wireless acknowledges that the FCC

may require the Company to provide equal access to long distance carriers in the event that no

other eligible telecommunications carrier is providing equal access within the service area. 27

(vi) Own Facilities (S.C. Code Reg. § 103-690C(a)(6)) 28

As set forth in the attached Certification, U-Lifeline Wireless will offer the services that

are supported by the federal universal service support mechanisms by using its own facilities, or

a combination of its own facilities and resale of another carrier's services.

U-Lifeline Wireless will provide the supported services under Section 214(e)(l)(A) of the

Communications Act, Section 54.101 of the FCC's Rules, and pursuant to Commission rules: (1) by

using U-Lifeline Wireless' existing cellular network infrastructure, which consists of switching,

trunking, cell sites, and network equipment, together with any expansions and enhancements to that

23See S.C. Code Reg. §§ 103-690B(a) and (b)(4).
24See Exhibit 2.

25ETC Criteria Order, 20 FCC Rcd. at 6385.

26 See S.C. Code Reg. §§ 103-690C(a)(4), 103-690.1B(b)(7).
27 Id.

28See 47 C.F.R. § 54.201(d)(1).
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network;and(2) asnecessary,throughthe resaleof another carrier's service or through roaming

arrangements.

(vii) Advertise in a Media of General Distribution (S.C. Code Reg. § 103-690C(a)(7)) 29

U-Lifeline Wireless will advertise the availability of and the charges for its Lifeline

offerings using media of general distribution. 3° As noted earlier, U-Lifeline Wireless will

advertise its Lifeline offerings and the charges for such offerings using print media, radio,

television, the Internet, targeted mailings, local community events, retail stores and/or agent

locations.

Further, consistent with the FCC's Rules, as modified by the Lifeline Reform Order, U-

Lifeline Wireless also commits to indicate (using easily understood language) on all print and

web materials used to describe Lifeline service, including the Applications and certification

forms, that the service is a government assistance program, the service is not transferable, that

only eligible consumers may enroll in the program and that the program is limited to one

discount per household. 31

(viii) Financial and Technical Showing (47 C.F.R. § 54.201(h)) 32

U-Lifeline Wireless has the financial and technical qualifications to provide the Lifeline

services outlined in this Application. U-Lifeline Wireless is a wholly owned subsidiary of Allied

Wireless Communication Corporation ("AWCC"). AWCC is a wireless telecommunications

provider based in Little Rock, Arkansas that serves more than 800,000 subscribers in six states -

Georgia, North Carolina, South Carolina, Illinois, Ohio and Idaho. It has been in operation since

2010. AWCC is a subsidiary of Atlantic Tele-Network, Inc. ("ATNI"), a Massachusetts-based

29See also 47 C.F.R. § 54.201(d)(2); 47 C.F.R. § 54.405(b).
30See Exhibit 3.

31See 47 C.F.R. § 54.405(c).
32See Lifeline Reform Order at ¶ 387.
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telecommunicationscompanyoperatingadvancedwireless,wireline, and both terrestrialand

submarinefiber optic networksin North America and the Caribbean.33 ATNI is a public

corporationtradedon theNASDAQ stockexchangeandhasa marketcapitalizationof almost

$600million.34

In light of its corporaterelationshipwith AWCC and ATNI, U-Lifeline Wireless will

have the financial and technical resources necessary to provide its Lifeline services in South

Carolina. U-Lifeline Wireless does not intend to rely exclusively on USF support to operate. 35

U-Lifeline Wireless has not been subject to any enforcement action at the FCC or in any

state. No ETC designations held by U-Lifeline Wireless have been rescinded, revoked or

terminated by the FCC or by any state. 36

III. CONSUMER ELIGIBILITY AND ENROLLMENT

U-Lifeline Wireless will have policies and procedures in place to verify

eligibility of prospective customers in compliance with the Commission's and FCC's Rules. 37

A. Subscriber Eligibility Determination and Certification

Under the current policies and procedures, a prospective customer is required to

provide documentation verifying eligibility to participate in a qualifying program or

documentation of income based qualification to support his/her application. Further, U-Lifeline

Wireless' current Lifeline Application and Certification Form complies with the requirements set

forth in 47 C.F.R. § 54.410, as recently modified by the FCC in its Lifeline Reform Order. 38

Among other things, the Company's Lifeline Application requires a potential customer to

33Attached as Exhibit 4 is a corporate organization chart showing the relationship between U-Lifeline Wireless,
Allied Wireless and ATNI.

34Attached as Exhibit 5 is the most recent 10-K filing made by ATNI with the U.S. Securities and ExchangeCommission.
35Id at ¶ 388.
36/d.

37See S.C. Code Reg. 103-690.1E(a)(4); 47 C.F.R. § 54.409.
38See 47 C.F.R. § 54.410.
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verify, underpenaltyof perjury,thatneithertheapplicantnoranyotherpersonin theapplicant's

householdcurrently receivesLifeline service,and that the applicantwill notify U-Lifeline

Wirelesswithin 30 days if, for any reason,the applicantis no longereligible for Lifeline

service.39U-LifelineWirelesscommitsto onlyprovideLifeline serviceto customersthatqualify

for suchserviceunderSection54.409of theFCCRules,asrecentlymodifiedby theFCCin its

LifelineLink Up Reform Order. 4°

U-Lifeline Wireless will check the eligibility of low-income consumers seeking to enroll

in Lifeline either by accessing electronic eligibility databases, where available, or by reviewing

documentation from the consumer demonstrating his/her eligibility for Lifeline service. Where

the Company is able to access a state or federal database to make determinations about customer

eligibility, the Company is not required to obtain proof documentation; in such case the

Company or its representative will note in its records what specific data was relied upon to

confirm the customer's initial eligibility for Lifeline. 41

The application forms to be used by the Company will require each applicant to provide

the following information: 42

• Name

• Primary residential address - and whether the address is a permanent address

• Billing address (if this differs from the residential address)

• Last four digits of social security number
• Birth date

After the National Database is established, U-Lifeline

information to the database, together with the following additional information:

• Telephone number (for Lifeline handset)
• Date of service initiation

39See 47 C.F.R. § 54.410(d).
4o47 C.F.R. § 54.409.

41Lifeline Reform Order at ¶ 98.
4_Lifeline Reform Order at ¶ ¶ 85 and 184.
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• Date of de-enrollment (if applicable)

• Means by which the subscriber qualified for support

• Amount of Lifeline support received by the subscriber each month

• Whether the subscriber receives Link Up support

The application form will clearly state that Lifeline participants must provide their new

address to the Company within 30 days of moving. 43 U-Lifeline Wireless will incorporate this

information into its customer information database. Prior to initiating service for a customer, the

Company will check the address of each Lifeline applicant against its database to determine

whether or not it is associated with a customer that already receives U-Lifeline Wireless' Lifeline

service, and will then review the application to ascertain whether the applicant is attempting to

receive Lifeline-supported service for more than one handset associated with its household. 44 If

the Company determines that an individual at the applicant's residential address is currently

receiving Lifeline-supported service, the Company will take an additional step to ensure that the

applicant and the current subscriber are part of different households. 45 In order to make this

determination, U-Lifeline Wireless will require applicants to complete and submit to the

Company a written document which will be developed by USAC. U-Lifeline Wireless will deny

the Lifeline application of any individual residing at the same address as a current Lifeline

subscriber who is part of the same household, and will advise the applicant of the basis for the

denial.

U-Lifeline Wireless also will de-enroll within ten (10) business days any subscriber

whom the Company knows is receiving Lifeline-supported service from another ETC or knows

is no longer eligible. In the event that the Company is notified by the Administrator that a

43Id. at ¶¶ 85 and 117.

44The Company will use the definition of"household" established by the Lifeline Reform Order at ¶¶ 29
and 74; see also revised section 47 CFR § 54.400(h).
45Lifeline Reform Order at ¶ 78.
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subscriberis receivingduplicativesupport,the Companywill de-enrollthat subscriberfrom

participationin theLifelineprogramwithin five (5)businessdays.46

If the subscriberprovidesU-Lifeline Wirelesswith a temporaryaddress,the Companywill

verify with thesubscriberevery90daysthatthisaddressremainsvalid. If thesubscriberfails to

respondto the Companywithin 30 days,the subscriberwill be de-enrolledfrom the Lifeline

program.47

U-Lifeline Wireless will provide Lifeline-specific training to all personnel, whether

employees, agents or representatives, who interact with actual or prospective consumers with

respect to obtaining, changing or terminating Lifeline services. Consumers who do not complete

the application process in person must return the signed application and support documentation

to the Company by mail, fax, email or other electronic transmission. The Company will accept

electronic signatures that meet the requirements of the Electronic Signatures in Global and

National Commerce Act, 15 U.S.C. §§ 7001-7006, and any applicable state laws, and may verify

consumers' signatures via interactive voice response (IVR) systems. Processing of consumers'

applications, including review of all application forms and relevant documentation, will be

performed under the Company's supervision by personnel trained in the administration of the

Lifeline program. The Company will ensure that all required documentation is reviewed and

handled properly by using state-specific compliance checklists.

B. Annual Eligibility Reeertifieation

U-Lifeline Wireless commits to annually re-certify all subscribers in accordance with

S.C. Code Reg. 103-690.1E(a)(4) and 47 C.F.R. § 54.410(0 of the FCC Rules, as recently

modified by the FCC. U-Lifeline Wireless will provide the results of its annual recertification

46 47 C.F.R. § 54.405 (e)(2).
471d. at ¶¶ 88- 89.
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effortspursuantto theCommission'sRules.In addition,bytheendof 2012,U-LifelineWireless

will re-certifytheeligibility of all of its Lifeline subscribersasof June1,2012andreportthe

resultsto USACbyJanuary31,2013.48TheCompanymayundertakethisre-certificationon a

rolling basisthroughoutthe year. Furthermore,U-Lifeline Wirelesscommits to submit an

annualcertificationconfirmingthe existenceof policiesandproceduresto confirmconsumer

eligibility andtheCompany'scompliancewith suchpoliciesandprocedures.49

C. De-Enrollment

Consistent with the requirements in Section 54.405(e) of the FCC Rules, as recently

modified by the FCC in its Lifeline Reform Order, U-Lifeline Wireless will terminate Lifeline

benefits to any customer that does not demonstrate continued eligibility within 30 days following

the date of an impending termination letter. 5° U-Lifeline Wireless will provide impending

termination letters to: (a) any customer that fails to demonstrate their continued eligibility as part

of the Company's annual recertification efforts; (b) any customer the Company believes, on a

reasonable basis, no longer qualifies for the service under the eligibility criteria identified in the

FCC Rules; or (c) any customer that has no usage for 60 consecutive days. 51

U-Lifeline Wireless will also terminate (within five business days) Lifeline benefits to

any customer or household the Company has been notified to be receiving Lifeline benefits from

more than one carrier. 52

48 See Lifeline Reform Order at ¶ 130.

49 See 47 C.F.R. § 54.416; S.C. Code Reg. 103-690.1E(a)(4).

50 See 47 C.F.R. § 54.405(e).

511d

52 Id.
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D. Annual Reporting Requirements for ETCs that receive Low-Income Support

U-Lifeline Wireless commits to comply with the annual reporting requirements identified

in S.C. Code Reg. 103-690.1B and E, and Section 54.422 of the FCC Rules, as recently modified

by the FCC in its LifelineLink Up Reform Order.

E. Additional Measures to Prevent Waste, Fraud, and Abuse

1. Non-usage Policy

As set forth above, as required by the Lifeline Reform Order, U-Lifeline Wireless will

implement a non-usage policy whereby it will de-enroll Lifeline customers that have not used the

Company's Lifeline service for 60 consecutive days.53 U-Lifeline Wireless will notify its

subscribers at service initiation about the usage requirements and the de-enrollment and

deactivation that will result following non-usage in any consecutive 60-day period of time.54 If

no usage appears on a U-Lifeline Wireless Lifeline customer's account during any consecutive

60-day period, U-Lifeline Wireless will deactivate Lifeline services for that customer. An

account will be considered active if during any 60-day period the authorized subscriber does at

least one of the following: makes a monthly payment; purchases minutes from the Company to

add to his or her existing pre-paid Lifeline account; completes an outbound call; answers an

incoming call from anyone other than the Company, its representative, or agent; or affirmatively

responds to a direct contact from the Company confirming that he or she wants to continue

Lifeline service. 55

53Lifeline Reform Order at ¶¶ 257-263.
54Id. at ¶ 257.
55Id. at ¶ 261.
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2. CustomerEducationwith Respectto Duplicates

To supplement its verification and certification procedures, and to better ensure that

customers understand the Lifeline service restrictions with respect to duplicates, U-Lifeline

Wireless will implement measures and procedures to prevent duplicate Lifeline benefits being

awarded to the same household. These measures entail additional emphasis in written

disclosures as well as live due diligence, and will help ensure that only eligible consumers enroll

in the program and that those consumers are fully informed of the rules and requirements of the

program.

In its marketing materials, including application forms, on its web site, and in its direct

contact with applicants, the Company will emphasize in plain, easily comprehensible language

that: (1) Lifeline is a Federal benefit; (2) Lifeline service is available for only one line per

household; (3) a household is defined, for purposes of the Lifeline program, as any individual or

group of individuals who live together at the same address and share income and expenses; and

(4) a household is not permitted to receive Lifeline benefits from multiple providers. 56 U-

Lifeline Wireless will also include in its marketing materials substantially the following

information in clear, easily understood language: the offering is a Lifeline-supported service; that

only eligible consumers may enroll in the program; what documentation is necessary for

enrollment; and that the program is limited to one benefit per household, consisting of either

wireline or wireless service. 57 In order to reinforce the limitation of one Lifeline phone per

household, the following statement will appear in the Company's marketing materials and

56Id. at¶ 121.

57Id. at ¶ 275.
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websitesin a conspicuousplace,in bold font and in an offsettingcolor to ensureit is not

overlooked:

Note: By law, the Lifeline program is only available for
one phone per household

U-Lifeline Wireless will disclose the company names under which it does business and the

details of its Lifeline service offerings. 58

IV. GEOGRAPHIC AREA WHERE ETC DESIGNATION IS SOUGHT

U-Lifeline Wireless, in its capacity as a provider of cellular services, is not a "rural

telephone company" as that term is defined in Section 3(37) of the Act. 59 Accordingly, U-

Lifeline Wireless is required to describe the geographic area in which it requests designation. 6°

In this Application, U-Lifeline Wireless requests ETC designation in certain rural telephone

company study areas and non-rural telephone company wire centers in South Carolina which are

identified in Exhibit 6.

Pursuant to Section 54.207 of the FCC's Rules, 61 a "service area" is a "geographic area

established by a state commission for the purpose of determining universal service obligations

and support mechanisms. ''62 In an area served by a rural telephone company, the FCC's rules

define "service area" to mean the LEC study area unless a different definition of service area is

established for such company. 63 U-Lifeline Wireless is not requesting the Commission to

redefine the study area requirement in this Application. Because U-Lifeline Wireless is

58Id.

5947 U.S.C. § 153(37).

60See 47 U.S.C. § 214(e).

6147 C.F.R. § 54.207.

6247 C.F.R. §54.207(a).

63See 47 C.F.R. §54.207(b); see also Multi-Association Group (MAG) Plan for Regulation of Interstate Services of
Non-Price Cap Incumbent Local Exchange Carriers and Interexchange Carriers, CC Docket Nos. 96-45, 00-256,
Fourteenth Report and Order, Twenty-Second Order on Reconsideration, Further Notice of Proposed Rulemaking,
Report and Order, 16 FCC Red 11244 (2001).
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committingto servethe ruraltelephonecompanystudyareas,identifiedin this Applicationin

their entirety,theCommissionmaydesignatedU-LifelineWirelessasanETCin thestudyareas

identifiedin thisApplication upon finding that such a designation is in the public interest.

V. DESIGNATION OF U-LIFELINE WIRELESS AS AN ETC WILL SERVE THE

PUBLIC INTEREST

For U-Lifeline Wireless to be designated as an ETC, the Commission must find that the

grant of ETC status to U-Lifeline Wireless would serve the public interest. 64 Section 103-

690C(b) of the S.C. Code Ann. states that, in determining whether ETC designation is in the

public interest, "...the commission shall consider, inter alia, the benefits of increased consumer

choice, and the unique advantages and disadvantages of the applicant's service offering. ''65

One of the principal goals of the Communications Act, as amended by the

Telecommunications Act of 1996, is "to secure lower prices and higher quality services for

American telecommunications consumers and encourage the rapid deployment of new

telecommunications technologies" to all citizens, regardless of geographic location or income. 66

The designation of U-Lifeline Wireless as a Lifeline-only ETC in South Carolina will further the

public interest -- through increased consumer choices and by providing South Carolina

consumers, especially low-income consumers, with lower prices and higher quality services.

Many low-income customers in South Carolina have yet to reap the full benefits of the

intensely competitive wireless market. Because of financial constraints, poor credit history or

intermittent employment, these consumers often lack the countless choices available to most

consumers.

U-Lifeline Wireless' request for ETC designation, therefore, must be examined in light of

64See S.C. Code Reg. § 103-690C(b).
65 Id.

66Telecommunications Act of 1996, Pub. L. No. 104-104, 110 Stat. 56.
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the CommunicationsAct's goal of providing low-income consumers with greater access to

telecommunications services. The primary purpose of universal service is to ensure that

consumers, particularly low-income consumers, receive affordable and comparable

telecommunications services. Designating U-Lifeline Wireless as an ETC would fulfill this

purpose by significantly benefiting low-income consumers eligible for Lifeline services in South

Carolina.

U-Lifeline Wireless' Lifeline rate plan will not only allow feature-rich mobile

connectivity for qualifying subscribers, but also will bring a variety of rate plans into the reach of

Lifeline customers that are comparable in minutes and features to those available to post-paid

wireless subscribers --but with a Lifeline discount - and without the burden of credit checks,

contracts, activation fees or long distance charges. U-Lifeline Wireless' proposed Lifeline

offering compares extremely favorably with those of other competitive ETCs.

The designation of U-Lifeline Wireless as a Lifeline-only ETC in South Carolina would

enable the Company to offer more appealing and affordable service offerings to qualifying South

Carolinians to ensure that they are able to afford wireless services on a consistent and

uninterrupted basis. Without question, prepaid wireless services have become essential for low-

income customers, providing them with better value, access to emergency services on wireless

devices, and a reliable means of contact for prospective employers, social service agencies or

dependents. Providing U-Lifeline Wireless with the authority necessary to offer discounted

Lifeline services to those most in danger of losing wireless service altogether, or to those who

have never experienced the unique benefits and advantages of wireless service, undoubtedly

promotes the public interest.
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VI. CONCLUSION.

For the reasons discussed in this Application, U-Lifeline Wireless respectfully requests

the Commission to designate it as a Lifeline-only ETC for the requested designated service areas

in South Carolina on an expedited basis.

Terreni Law Firm, L.L.C.

1508 Lady Street
Columbia, South Carolina 29201
Phone: (803) 771-7228

charles, terreni@terrenilaw, com

David A. LaFuria

Todd B. Lantor
Marc A. Paul

LUKAS, NACE, GUTIERREZ & SACHS, LLP

8300 Greensboro Drive, Suite 1200

McLean, Virginia 22102
Phone: (703) 584-8678

Counsel to U-Lifeline Wireless Communications LLC

March 27, 2012
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EXHIBIT 1

U-LIFELINE WIRELESS' PROPOSED LIFELINE OFFERINGS
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EXHIBIT 2

CERTIFICATION OF,_ HUMISTON, VI_ P_..E_

_iL_ _ :OF _ PALMETTO b'TATE, LLC
D/B/A U.LIFELIN_ _F_S



CERTIFICATION

State of Arkansas )

)
County of Pulaski )

I, Jeffrey Humiston, being duly sworn, state that this Application For Designation as an
Eligible Telecommunications Carrier ("ETC") is being filed while I serve as Vice President of
Allied Wireless of the Palmetto State, LLC d/b/a U-Lifeline Wireless ("U-Lifeline Wireless" or

"the Company"); that in such capacity, I am qualified and authorized to verify the accuracy of the
facts provided, commitments made and certifications provided in such Application by U-Lifeline
Wireless; that I have carefully examined all of the statements and matters contained in the

Application; that all such statements made and matters set forth therein are true and correct to the
best of my knowledge, information and belief; and that I am authorized to make this Certification
on behalf of U-Lifeline Wireless.

Further, I also specifically certify as follows:

1. U-Lifeline Wireless offers, or will be able to offer, all of the services designated
for support by the Federal Communications Commission ("FCC") throughout the areas in which

U-Lifeline Wireless is requesting designation as a Lifeline-only ETC to all customers making a
reasonable request for service. Upon designation as a Lifeline-only ETC, U-Lifeline will:

(a) provide service on a timely basis to requesting customers within U-Lifeline Wireless'

service area where the Company's network already passes the potential customer's
premises; and

(b) provide service within a reasonable period of time, if the potential customer is within

the Company's licensed service area, but outside its existing network coverage, if service
can be provided at reasonable cost, by:

I. modifying or replacing the requesting customer's equipment;

2. deploying a roof-mounted antenna or other equipment;

3. adjusting the nearest cell tower;

4. adjusting network or customer facilities;

5. reselling services from another carrier's facilities to provide service; or

,

employing, leasing or constructing an additional cell site, cell extender,
repeater, or other similar equipment.

2. U-Lifeline Wireless acknowledges that the FCC may require the Company to



provideequalaccessto longdistancecardersin theeventthatnootherETCisproviding
equalaccesswithin theservicearea.

3. U-LifelineWirelesswill complywith theCellularTelecommunicationsand
Internet Association's Consumer Code for Wireless Service.

4. U-Lifeline Wireless will offer a local usage plan comparable to the one
offered by the incumbent LECs in its proposed ETC designated service area.

5. U-Lifeline Wireless will offer the services that are supported by the federal
universal service support mechanisms by using its own facilities, or a combination of its
own facilities and resale of another carrier's services.

6. U-Lifeline Wireless is able to function in emergency situations as required by
the South Carolina Public Service Commission's rules.

7. U-Lifeline Wireless will advertise the availability of, and the charges for, its
Lifeline offerings using media of general distribution.

8. U-Lifeline Wireless has policies and procedures in place to ensure that its

Lifeline subscribers are eligible to receive Lifeline services.

9. U-Lifeline Wireless is in compliance with all state and federal Lifeline
certification procedures.

10. U-Lifeline Wireless will obtain a valid certification form for each subscriber

for whom the Company seeks Lifeline reimbursement.

A__YWH__:f thepalmettoSt.e.LLC

Subscribed and swom to before me, a
Notary Public in and for the State and

County named above, this &_e day
Of March, 2012.

(SEAL) Notary Public

PATRICIA J GEORGE
NOTARY PUBLIC

#12377112

FAULKNER COUNT_, AR
Expires 06/16/2020
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SAMPLES OF LIFELINE ADVERTISING AND MARKETING MATERIALS
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Government Assisted Program
Ask a representative if you qualify.

• 500 Anytime Minutes

• 500 Text Messages
• Unlimited Mobile-to-Mobile

More Information: Quick Tips for U Lifeline
Payments & Refills:

• By Phone - #PAY (#729)

• Refill Card or PIN - Check

your local grocery store, gas
station or shopping mart for

AIItel _ Prepaid Refill Cards/PINs.

Pay-Per-Month details: To ensure continuous service & to receive your package benefits, you must replenish your account before your eepiratinn date or bil cyc e date. Voice Mail: Using & checking voice mail will leduce your account
balance. If you don't set up e voice mail greet ng within 60 days your me box wfl be deleted Directory Auialence: 411 calls are cha rged $199 oct call plus airtime when on the AllteJ network Data Services: Not included_ Georgia Reaidenlz:

Unresolved complaints concerniflg Lifeline/Link-Up aerv ca ave ab ty can be directed to the Georgia Public Service Commission's Consumer Affairs Unit at (800J 282-5613. Federal, state such as EelS) & Iocc taxes, f applicable, will be added.
Addilionll Inlormliie.: Off network, roaming rates vary. Bonus minutes awarded may only be used while account is in active sta_s, [his offer may be limited or withdrawn b AIItal at any time, Usage rounded up to the next fu m auto, A
fBaturos may not be available in all areas. Checks will not be aces pta d for replenishme nts at AlJteJretail locations $ubjtlct to the Alltol To[ms & Conditions for Cumin unicef gas _ervice s ave lab e a any Alltel slore or alltelwiroless.com, @2012AWCC All rights reserved,



Lifeline
prepaid wireless

Georgia Lifeline
Frequently Asked Questions

What is Lifeline?

As an Eligible Telecommunications Carrier (ETC), AIItel offers discounted wireless service to qualified
Customers under the Federal Universal Service Fund Low-Income program:

• Lifeline Discount

Allows qualifying low-income individuals to receive discounted rates
on their monthly wireless service.

• Link-Up Discount

Provides a one-time discount on the activation fee for qualifying low-income
individuals who are first-time Customers and who do not currently have
telecommunications service.

Who qualifies for Lifeline?

To be eligible for a monthly discount through a Lifeline plan, the person subscribing to the
wireless service must:

• Have a billing address or residential address in a state and locality where
Lifeline plan is offered.

• Must qualify for one or more of the below government assistance programs:

• Medicaid

• Food Stamps

• Supplemental Security Income (SSI)

• Federal Public Housing Assistance (Section 8)

• Low Income Home Energy Assistance Program (LIHEAP)

• Temporary Assistance for Needy Families (TANF)

• Senior Citizen low-income discount plan offered by your local gas or power company

• Only one Lifeline account per household is allowed, Important: If you currently receive
the Lifeline discount on your Landline phone you must decide whether you receive the
Lifeline discount on your Alttel Wireless Phone or your landline telephone.

How do ! enroll?

To enroJl for your Alltel Lifeline plan:

• Just show up at the next AIItel Mobile Sales Event,

• Ask the sales representative to determine whether you reside in an ETC-designated area,
• Complete the Georgia Lifeline Application Form
• Provide documentation that you meet the eligibility requirements.



How much will Lifeline cost each month?

$10.00 per month. Please note that your unused minutes will not roll-over to the next month.

ill Is there a contract for Lifeline?

No contract. Proof of eligibility for Lifeline may be requested at any time.

BEND) What are the benefits?

$10.00 per month
500 anytime minutes
Unlimited Mobile to Mobile

500 messages
Nationwide local calling

Add extra features to your plan (i.e, voicemail, texting)
$0,15 for each outgoing & incoming texts over 500
$0,25 each for outgoing and incoming MMS messages
Caller ID (No charge)
Voicemail (Airtime applies)

Do I have to purchase a phone?

No, a Prepaid device will be provided at no additional cost during the time of activation. However,
if you lose or break the device that is provided to you free of charge, you may be required to purchase
the replacement device,

Will I receive a monthly bill?

No, Prepaid service through AIItel will not receive a monthly bill.



Lifeline
prepaid wireless

Welcome to Lifeline
Lifeline 500

O/me

When do I need to pay?
$10 is due each month on your bill cycle date.

What happens if I run out of minutes?
You can still use your phone ifyou run out of

minutes. Just add extra money to your account,
and you will be able to make calls for lO¢/minute,

send texts for lO¢/text message and send pictures
for 25C/picture message.

L

Making Payments

How to make payments:

Your first month of service is FREE. You get one
set of minutes per month. If you run out of minutes,
you can add $10 and pay 10¢ for each minute
and text message.

Each month on your bill cycle date, you pay $10
on your account to give you another set of minutes.

How to make a payment:
• Dial #PAY

• Online at alltelwireless.com/myaccount

• At a kiosk in an AIItel store

• Purchase Refill PINs and Cards, available

at many convenience stores

Your Phone

You have received the current
U Lifeline phone model.
A wall charger is included in the box
along with a User Guide.

How to take care of your phone:
Your phone may look very similar to other
U Lifeline phones. To protect your phone,
you can put stickers on it so you know
it's yours.

What if I lose my phone?
You can buy a phone in an AIItel store

for full retail price if you lose your phone.
Free replacements are NOT available.
The model available may be different
than your current phone.

Your Balance

How to check your balance:

• Dial *369 or text "minute" to MYMINS
from your phone to check your balance for Free.

• Go online to alltelwireless,com or

alltelwireless.com/myaccount for information.

Questions?

• Call 1-877-502-8648 for information about Lifeline.
• Visit a local retail store.
• Visit us at alltelwireless.com/lifeline

, wireless
P_,Per.Manth dale |8 To ensure {:onl_nueus setvic! & te ra©etve your package banufi]s yuu must re lenish _ account boir " '
t_lformaflotl about ih]! feature Us nO & el_eckion v¢,¢o tltail will reduce -our eceotlr, t hal "=_'- '; --- _/ .... y .... a e your e_p_ret/on date or hi cyc e date Voice Mail: Sea Alltel representatives for more
azsislence¢Oll|reah|r adS]S9 areal lu _'r T aq*e.z,,/Hmants= upavocemaeorectmgw_tnmoucay s yourmaiboxw bedefete
. . = _: g _ P P aa_tlmewltenouthaAlitelnel_ork 0ffttotwork re,minicleaver- n ...... = .... . . . , . ., " . d. OirectoryAaelctencv:411 dlrectory
cacti _fle_tdeol4 _ Unresolved ¢oHln|I nlICOflCUrrliflc L1e" _-t|JnV.|in e_- _',,_kl_'.,. - Z _ "v r, uv.u_ e.nu_e= ewerocc may Only De UGCll While account is n active stetu' " - .... _ ,,_ ..... ...... e cva,_.,_ can ue d|rec_ed h . . . . . . a, Data Services: Not included.
apph©nb!e wl!l 5eedded Add}tionuliln|utmettuo.Thla'el|ermakbelimi_ed.rwioha ...... _Y_...,=.,., Ot!eGeurff_apub_rs.E_tvlceCo ,_,r,_mlsalofls ConaumerAffa rs Ufl_tat(O0Oj292.hB13 Federal state &lccaltaxez 'f
for re plenishm ones at AIItel rata, eta tions Sublest to the Ailte_ Te, ms & £._ dlt; .,_ '=_'; P._Z_'_'_ _ _ _;_,__m_; v'a gc re unu,eo up to me next tun minute, All features may not be ave, able in all areas. Checks will net be ecce or_

.... I V CC]_aVallaOlC at anyArltcl store or a Itelwireleaa corn @2012 ...................................... " . . AWCC, All rights reserved. "
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EXHIBIT 5

ATLANTIC TELE-NETWORK, INC. FORM 10K FILING

WITH THE U.S. SECURITIES AND EXCHANGE COMMISSION
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K

(Mark One)

[] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2011

Or

[] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission File No. 001-12593

Atlantic Tele-Network, Inc.
(Exact name of registrant as specified in its charter)

Delaware

(State or other jurisdiction of
incorporation or organization)

(I.R.S. Emptoyer identification No.)

600 Cummings Center 01915
Beverly, Massachusetts (Zip Code)

(Address of principal executive
offices)

(978) 619-1300
(Registrant's telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class

Common Stock, par value $.01 per share

Name of each exchange on which
registered

The NASDAQ Stock Market LLC
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posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files). Yes [] No []
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contains statements about future events and expectations, or forward-looking statements, all of which are

inherently uncertain. We have based those forward-looking statements on our current expectations and projections about furore results. When we

use words such as "anticipates," "intends," "plans," "believes," "estimates," "expects," or similar expressions, we do so to identify forward-looking

statements. Examples of forward-looking statements include statements we make regarding our business operations and plans with respect to our

Alltel network, future economic and political conditions in Guyana, the competitive environment in the markets in which we operate, legal and

regulatory actions and technological changes, our future prospects for growth, our ability to maintain or increase our market share, our future

operating results and our future capital expenditure levels. These statements are based on our management's beliefs and assumptions, which in turn

are based on currently available information. These assumptions could be proven inaccurate. These forward-looking statements may be found

under the captions "Management's Discussion and Analysis of Financial Condition and Results of Operations," "Risk Factors" and "Business," as
well as in this Report generally.

You should keep in mind that any forward-looking statement made by us in this Report or elsewhere speaks only as of the date on which we

make it. New risks and uncertainties arise from time to time, and it is impossible for us to predict these events or how they may affect us. In any

event, these and other important factors may cause actual results to differ materially from those indicated by our forward-looking statements,

including those set forth in Item 1A of this Report under the caption "Risk Factors." We have no duty to, and do not intend to, update or revise the

forward-looking statements made by us in this Report after the date of this Report, except as may be required by law.

In this Report the words "ATN," "the Company," "we," "our," "ours" and "us" refer to Atlantic Tele-Network, Inc. and its subsidiaries.

Alltel® is a licensed trademark used by one of our subsidiaries. This Report contains trademarks, service marks and trade names that are the
property of Atlantic Tele-Network, Inc., and its subsidiaries or licensed from others.

Reference to dollars ($) refer to U.S. dollars unless otherwise specifically indicated.
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PART I

ITEM 1. BUSINESS

Overview

We provide wireless and wireline telecommunications services in North America, Bermuda and the Caribbean. Through our operating

subsidiaries, we offer the following principal services:

Wireless. In the United States, we offer wireless voice and data services to retail customers under the "Alltel" name in rural

markets located principally in the Southeast and Midwest. Additionally, we offer wholesale wireless voice and data roaming

services to national, regional, local and selected international wireless carriers in rural markets located principally in the Southwest

and Midwest United States. We also offer wireless voice and data services to retail customers in Guyana under the "Cellink" name,

in Bermuda under the "CellOne" name, and in other smaller markets in the Caribbean and the United States.

Wireline. Our local telephone and data services include our operations in Guyana and the mainland United States. We are the

exclusive licensed provider of domestic wireline local and long distance telephone services in Guyana and international voice and

data communications into and out of Guyana. We also offer facilities-based integrated voice and data communications services to

enterprise and residential customers in New England, primarily in Vermont, and wholesale transport services in New York State.

We were incorporated in Delaware in 1987 and began trading publicly in 1991. Since that time, we have engaged in strategic acquisitions and

investments to grow our operations. From 1998 through 2005, a significant majority of our revenue was derived from our wireless and wireline

operations in Bermuda and the Caribbean. In the past six years, we have grown our revenue, added substantially to the diversity of our business

and greatly reduced our historical dependence on our international operations. We entered the U.S. mainland telecommunications market through

the 2005 acquisition of an operator of a wholesale wireless network in rural portions of the Southwest and Midwest and we continued our U.S.

expansion with the 2006 acquisition of a wireline provider of voice and data services in New England. In 2008, we increased our previous minority

investment in a voice and data services provider in Bermuda to a controlling interest and began providing wholesale transport services in the U.S.

and wireless services in new Caribbean markets. In addition to the growth of our business through acquisition, we have further emphasized our

focus on our U.S. operations with increased capital investment in and growth of our wholesale wireless business.

In the second quarter of 2010, we completed the acquisition of a portion of the former Alltel network from Verizon Wireless through our U.S.

retail wireless business, which now provides wireless voice and data services in rural markets of the United States under the "Alltel" brand name

(the "Alltel Acquisition"). Since 2005, revenue from our U.S. operations has grown significantly, both as a percentage of consolidated revenue and

overall. As a result of our Alltel Acquisition, a substantial majority of our consolidated revenue is now generated in the United States, mainly

through mobile wireless operations.

In the second quarter of 2011, the Company continued its expansion by completing the merger of its Bermuda operations with M3

Wireless, Ltd., a leading retail wireless provider in Bermuda. We continue to evaluate additional investment and acquisition opportunities in the

United States and the Caribbean that meet our return-on-investment and other acquisition criteria.

We provide management, technical, financial, regulatory, and marketing services to our subsidiaries and typically receive a management fee

equal to a percentage of their revenues, which is eliminated in consolidation. For information about our financial segments and geographical

information about our operating revenues and assets, see Note 14 to the Consolidated Financial Statements included in this Report.
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Our principal corporate offices are located at 600 Cummings Center, Beverly, Massachusetts, 01915. The telephone number at our principal

corporate offices is (978) 619-1300.

Strategy

The key elements of our strategy consist of the following:

• Focus on Providing Wireless and Wireline Telecommunications Services. We are focused on providing wireless and wireline
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voiceanddataservicestoresidential,businessandcarriercustomersacrossavarietyofgeographicanddemographicmarkets.We
haveprovidedtheseservicestoourcustomersforapproximatelytwentyyearsandhavedemonstratedourabilitytogrowboth
customersandrevenuesbymaintainingqualitynetworks,improvingserviceandincreasingthenumberofwirelineandwireless
productsandservicesofferedtothesecustomers.Webelievethesesectorsprovidesignificantopportunitiesforrecurringcashflows
andorganicandexternalgrowth.

Target Underserved Markets Where We Can Compete Successfully. We operate in smaller, rural or underserved markets where

we believe we are or will be one of the leading providers of telecommunications services. Our businesses typically have strong

local brand identities and market positions. By leveraging these attributes, along with our lower cost of capital and our senior

management expertise at the holding company level, we seek to improve and expand available products and services in our targeted
markets to better meet the needs of our customers and expand our customer base and revenues.

Partner with Successful Local OwnerOperators. Wherever feasible, we partner with local management teams who have

demonstrated a successful track record. We believe that strong local management enhances our close relationship with customers

and reduces risk. Our geographically diverse businesses are all operated, and often partially owned, by local managers, employees

or investors. We seek to enhance our strong market position by maintaining these partnerships and by leveraging our extensive

management experience to assist them in further improving operations.

Maintain a Disciplined Earnings-OrientedApproach. We carefully assess the potential for earnings stability and growth when we

evaluate the performance of our subsidiaries, new investment opportunities and prospective acquisitions or dispositions. In

managing our more mature businesses, we seek to solidify our brands, improve customer satisfaction, add new services, control

costs and preserve cash flow. In managing newer, early stage businesses, we seek to invest capital to improve our competitive

position, increase market share and generate strong revenue and cash flow. We consider new investments and acquisitions on a
disciplined, return-on-investment basis.

Our Services

Wireless Services

We provide mobile wireless voice and data communications services in the United States, Bermuda and the Caribbean. Over the past few

years, we have continued our trend towards growth in U.S.-sourced revenue and with the Alltel Acquisition, the U.S. portion of our business now

constitutes a substantial majority of our consolidated revenue. For fiscal years 2009, 2010 and 2011, our revenues from U.S. wireless services were
approximately 43%, 73% and 75% respectively, of our consolidated revenues.

U.S. Wireless Segment

In the United States, we provide retail wireless voice and data services under the "Alltel" name in rural markets principally in the Southeast
and Midwest. As of December 31,2011, we offered retail
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wireless services in six states to approximately 582,000 customers and with a network footprint of nearly 4.5 million people. We also provide

wholesale wireless voice and data roaming services in rural markets to national, regional, local and selected international wireless carders. Our

largest networks are located principally in six states in the Southwest and Midwest, with smaller networks in eight other states in the western
United States.

Retail Products and Services. Our Alltel service provides customers with high quality mobile voice and data wireless service in rural

America at prices that are highly competitive with both wireless and wireline service providers in our markets. Our primary value proposition

features aggressively priced nationwide unlimited talk, text and web services packaged as our "BESTValue" family of rate plans, and is available

on both feature and advanced smartphone devices. Our service revenues are derived primarily from monthly access charges, airtime charges, data

services and other enhanced service features that provide additional revenue streams. Our rate plans are designed to meet a variety of customer

needs with both fixed and unlimited options of voice, text, data and web services. Our "Anytime Rate Plan Changes" feature allows our customers

to adjust their plan at any time without changing their contract. Our family plans also allow customers to share minutes by adding lines at a

discount to their account. We believe that offering regional and nationwide calling is a key factor in our ability to remain competitive in the

industry and as such, we provide nationwide calling to our customers at competitive rates through reciprocal roaming arrangements with other

wireless carders. We include additional features such as call waiting, call forwarding, caller ID, three-way calling, directory assistance call
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completionandvoicemailwithallourwirelessplans.Wealsoenableourcustomerstoaddadditionalvaluetotheirplansbyaddingtextand
picturemessaging,premiummessaging,ourvoice-to-textproductandavarietyofotherfeatures.Smartphoneandwirelessinternetstand-alone
dataplansalsoallowcustomerstoaccesscontentandawiderangeoffeatures,suchasvideoandmusic downloads, and customers may tether

access to our data network using a mobile device. We believe our rate plan portfolio, and specifically our core BESTValue family of plans, are

attractive to both prospective and existing customers and we expect customer demand for our data offerings to continue to increase.

Handsets and Accessories. We offer a robust line-up of wireless devices and accessories designed to meet both the personal and professional

needs of our customers. Our device assortment includes a wide range of smartphones featuring the Android, Blackberry and Windows smartphone

operating systems. In addition to smartphones, we sell a full line of feature phones including specialized military-spec rugged phones, USB data

cards, wireless hot spots and various customer specific wireless solutions for small businesses. To complement our phone offerings, we sell a

complete range of original equipment manufacturer and after-market accessories, including protective covers, battery charging solutions,
removable memory and Bluetooth hands-free kits.

Network and Operations. We currently operate our main retail network with CDMA technologies in both the 850 MHz and 1900 MHz

bands. Our CDMA network has been upgraded with EV-DO data technology to deliver improved quality and throughput that can be easily

upgraded to support enhanced capacity. Our wholesale roaming network also uses GSM/GPRS technology that often will be deployed at a single

cell site along with CDMA coverage in order to maximize revenue opportunities. The majority of our GSM/GPRS sites are also equipped with

EDGE data technologies and we are installing UMTS advanced data capability in some areas. Our networks comprise base stations and radio

transceivers located on owned or leased towers and buildings, telecommunications switches and leased transport facilities.

As of December 31,2011, we owned and operated a total of 1,620 base stations on 1,270 owned and leased sites, a Network Operations

Center (or NOC), and multiple switching centers. Our switching centers route calls, supervise call originations and terminations at cell sites and

manage call handoffs. These locations also house platforms that enable our customers to use a variety of services, including text messaging, picture

messaging, voice mall and data services. Our NOC provides dedicated, 24-hour,
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year-round monitoring of our network to ensure quality and reliable service to our customers. In 2011, we continued to expand and improve our

network, adding 55 new sites and consolidating some of our current switching and data centers in an effort to gain efficiency and provide increased

redundancy. We are also evaluating Long Term Evolution (LTE) or "4G" (fourth generation) technology to further improve our network.

Technical field trials are currently being conducted along with evaluations of several infrastructure provider core and radio access network
solutions.

Wholesale Services. The revenue and profits of our U.S. wholesale wireless business contribute to our overall U.S. Wireless revenue and are

primarily driven by the number of sites and base stations we operate, the amount of voice and data traffic that each of these sites generates, and the
rate we get paid from our carder customers on that traffic.

We currently have roaming agreements with more than 65 United States-based wireless service providers and, as of December 31, 2011, had

long-term roaming agreements with several major wireless carriers including AT&T, Sprint and Verizon Wireless. As part of these roaming

agreements, we may agree or strategically decide to build a new mobile network at a specified location and offer the national carrier long-term

pricing certainty in exchange for priority designation with respect to their customers' wireless traffic. Once we complete building a rural network,

we then benefit from existing roaming agreements with other international, national, regional, and local carders to supplement our initial revenues.

These additional roaming agreements are usually terminable within 30 days. In 2011, four national wireless service providers together accounted

for most of the wholesale wireless portion of our revenues. Our reported wholesale wireless revenue includes roaming revenue from areas that

include our retail wireless operations within Alltel. We also provide roaming services in a number of areas in the U.S. (mainly in the western

United States) where we do not have retail wireless operations. Many of our sites are located in popular tourist and seasonal visitor areas, which

has resulted in higher wholesale revenues in those areas during the summer months.

Marketing. Our marketing strategy seeks to build and maintain awareness of the Alltel brand while driving demand for our wireless products

and services. Our value-oriented BESTValue family of rate plans offer competitive pricing to customers with or without a contract. We believe

these aggressively priced service plans, combined with economically priced devices, attract prospective customers and help us to maintain our

existing customer base. We utilize mass and local media including television, radio, print, outdoor and online advertising in an effort to reach our

target audience throughout the markets we serve. We believe the Alltel brand has strong consumer recognition and that our continued use of the

brand helps preserves customer loyalty and our reputation as a customer-focused company. We have the right to use the Alltel brand and related

service marks for up to twenty-eight years through a license purchased from Verizon Wireless.

Sales and Distribution. Our sales and distribution strategy is designed to maximize new customer additions, minimize customer churn and
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positionourselvestolocallyserveourexistingcustomerbaseinacosteffectivemanner.Ourproductsandservicesaresolddirectlythroughowned
retailstoresandkiosksthatarestrategicallyplacedinneighborhoodshoppingcenterstargetingretailtrafficpatternsandthroughourdirectsales
representatives.AsofDecember31,2011,wehad50owneddirectretaillocationsasaresultofexpansionsinOhio,GeorgiaandIdahocompleted
in2011.Alltelproductsandservicesarealsoavailabledirectlythroughouronlinewebstore,alltelwireless.com, and by phone through our

customer care call centers. These direct channels were responsible for approximately 67% of our gross customer additions in 2011. Alltel products

and services are also sold indirectly through local and regional authorized agents found in third party retail locations and other outlets. These

locations represent a variety of community-based businesses throughout our footprint including a 'store-within-a-store' concept that takes

advantage of pre-existing traffic generated by the retail partner. Additionally, a no contract phone-in-a-box program, complete with replenishment

capability, is currently being sold through locations such as convenience stores and smaller retailers. As of December 31,201 I, we had

approximately 117 authorized agent retail locations and 102 phone-in-a-box
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locations, which accounted for approximately 33% of our gross customer additions in 2011. Similar to our retail stores and kiosks, we train and

provide promotional support for our dealers offering our products and services. Most of these locations also care for our existing customer base

performing account maintenance such as rate plan changes and bill payment processing.

Competition. In general, we compete with national, regional and local wireless providers with much larger scale and resources including

immediate access to handsets, and who offer both prepaid and postpaid services, such as our primary competitor, Verizon Wireless. Competition in

our markets also consists of non-facilities based mobile virtual network operators, or MVNOs, and WiMax, wireline, Internet, VoIP and other

communications service providers. Many of these competitors have the ability to offer bundled service offerings such as cable television, Internet

or landline calling services, which we may not be able to duplicate. In addition, many of our competitors also advertise unlimited service plans at

competitive prices to the local or rural demographic that we target. We expect these service offerings to continue to present strong competition in
our markets.

Our ability to remain competitive and to maintain reasonable profit margins will depend, in part, on our ability to provide competitive pricing

to our customers along with our ability to anticipate and respond quickly to competitive changes in the market. Additionally, our ability to provide

the latest mobile voice and data services and to make those services available in areas where our customers wish to access those services will also

play a key role in our ability to remain a competitive wireless provider. In order to accomplish this, we believe it necessary to offer

advantageously priced roaming arrangements and to continue to expand our own network.

In our wholesale wireless business, we compete with wireless service providers that operate networks in our markets and offer wholesale

roaming services. However, the most significant competitive factors we face in our U.S. wholesale wireless business is the extent to which our

cartier customers chose not to roam on our networks elect to build or acquire their own infrastructure (including exercising buy-out options on

networks that we built on their behalf pursuant to certain roaming agreements) in a market in which we operate, reducing or eliminating their need

for our services in those markets. For example, the 2009 acquisition by Verizon Wireless of Alltel Corporation and subsequent 2010 acquisition of

certain divested Alltel assets by AT&T resulted in our wholesale customers gaining their own infrastructure in certain markets where they were

previously served by us. This resulted in loss that reduced our overall revenues and operating profits in 2011.

We also currently expect that a roaming parmer may exercise a buyout option for a portion of our network in 2012 pursuant to a roaming and

build out agreement. We expect that our revenues for 2012 and future periods may be reduced as a result of Otis transaction. We believe we

compete for wholesale roaming customers based on price, network coverage and quality of service. We expect competition in the rural wireless

sector to be dynamic, as competitors expand their networks and as new products and services that require supporting connectivity are developed.

Island Wireless Segment

We provide wireless voice and data service to retail and business customers under the name "CellOne" in Bermuda. In May 2011, we merged

our CellularOne operations with that of another wireless provider in Bermuda, bringing our combined market share to just over a majority of

subscribers in Bermuda. Immediately thereafter, we modified our brand image and name to "CellOne" and opened a brand new flagship store in the

capital city of Hamilton. As a result of the merger, our 58% ownership interest was reduced to a controlling 42% interest in the combined entity,

which we continue to control through majority board membership. In September 2008, we acquired an early-stage business in Turks and Caicos

and launched retail voice and wireless services in June 2010 under the "Islandcom" name. In the U.S. Virgin Islands, we launched retail wireless

voice and data services to customers in August 2010 under our existing "Choice" name and have been a provider of Internet
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services in that market since 1999. In June 2010, we acquired equity interests in a wireless company in Aruba.

Products and Services. A substantial majority of our customers in the Caribbean markets subscribe to our prepaid plans, which allow

customers to choose the number of voice minutes per month, as well as use text messaging, data and other features to supplement the plans. In

Bermuda, a majority of our customers subscribe to one of our postpaid plans, which are distinguished from prepaid plans largely by the number of

minutes and the enhanced features included in the plan. At December 31,2011, we had approximately 38,000 retail subscribers in Bermuda and
the Caribbean.

We also provide roaming services for other carders' customers visiting the islands and are typically the primary roaming provider for North

American visitors using CDMA handsets, such as customers of Verizon Wireless, Sprint and other smaller U.S. carriers. In the U.S. Virgin Islands,

we provide Internet access services via a variety of wireless broadband technologies.

Network. We currently operate our networks in Bermuda with CDMA technologies in the 850 MHz frequency band and, elsewhere in the

Caribbean, in the 1900 MHz frequency bands. In Bermuda, we also deploy a UMTS/HSDPA overlay, a 4G wireless technology adopted by GSM

operators globally, that has allowed us to offer advanced mobile voice and data services, and better roaming options, to a segment of the Bermuda

market that we had not previously addressed. We have extensive backbone facilities linking our sites, switching facilities and international

interconnection points. Off-island connectivity is provided by leased, fiber-based interconnections.

Sales and Marketing. We maintain retail stores in our markets and allow customers to pay their bills and "top up", or add additional minutes

to their prepaid plans, via payment terminals at local stores, and via our website. We advertise frequently through print and electronic media, radio

station spots and sponsor various events and initiatives.

Competition. We believe we compete for wireless retail customers in our island properties based on features, price, technology deployed,

network coverage (including through roaming arrangements), quality of service and customer care. We compete against Digicel, which is a large

mobile telecommunications company in many Caribbean countries, and in some markets, against the wireless division of the incumbent telephone

companies.

International Integrated Telephony Segment

A portion of our International Integrated Telephony segment includes wireless telephone service we offer in in Guyana. We offer these

services in the vast majority of populated areas, including Georgetown (Guyana's capital and largest city) and the surrounding area and

substantially all of the country's coastal plain where 70% of its population is concentrated. Although approximately 40% of the population

subscribes to our wireless service, because our subscriber base is mostly prepaid, it is difficult to determine how many of our subscribers also may

subscribe to a competitor. As of December 31,2011, we had approximately 271,000 wireless subscribers, down 12% from approximately 305,000

subscribers as of December 31, 2010, primarily due to our efforts to eliminate subscribers engaging in illegal bypass activities. As of

December 31, 2011, more than 95% of our wireless subscribers in Guyana were on prepaid plans.

Network. Our GSM network operates in approximately 12 MHz of spectrum in the 900 MHz band and 36 MHz of spectrum in the 1800

MHz band. We estimate that over 90% of the country's population resides in areas covered by our wireless network.

Sales and Marketing. We actively market our wireless services through widespread radio, television and outdoor advertising, sponsored

events, and merchandise giveaways as well as through our close, promotional relationships with leading disc jockeys and radio personalities and

other local celebrities. In November 2011, we launched Blackberry service in Guyana and opened our a new flagship retail

Zabar,mLCmlt_

store to facilitate sales. Wireless postpaid subscribers are offered various calling plans and are charged a monthly fee plus airtime based on the

selected plan. In addition to our retail store in Georgetown, all wireless customers may set up accounts at one of our six business centers. Our

handsets, prepaid cards and prepaid accounts are sold primarily through independent dealers whom we pay on a commission basis. Payments by

our prepaid customers can be made by the purchase of disposable prepaid calling cards, which come in fLxed Guyanese dollar amounts, or by

recharging an account via our "C-Point" electronic terminals available at authorized vendors.

Competition. We provide wireless services in Guyana pursuant to a non-exclusive license. Digicel, our primary competitor, entered the

market in late 2006 and has used an aggressive marketing approach to acquire and now retain, market share. Their approach makes use of

extensive promotional pricing and giveaways and handset subsidies. Since their initial push into the market, our continued investments in our
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networkandcustomerofferingshasenabledustoretainourmarketshareofcustomers.Webelievewecompeteforcustomersbasedonprice,
promotions,coverageandqualityofservice.

Wireline Services

Our wireline services include operations in Guyana and the mainland United States. For fiscal years 2009, 2010 and 2011, our revenues from

wireline services were approximately 37%, 14% and 11% respectively, of our consolidated revenues.

International Integrated Telephony Segment

A portion of our International Integrated Telephony segment consists of wireline services we provide in Guyana, where we are the exclusive

licensed provider of domestic wireline local and long distance telephone services into and out of the country. As of December 31,2011, we had

approximately 152,000 access lines in service, which represents both residential and commercial subscribers. This represents approximately 20

lines per 100 inhabitants (based on an estimated population of approximately 755,000), an increase of approximately 1%, or 2,000 net new lines,

compared to lines in service at December 31, 2010. Of all fLxed lines in service, the majority are in the largest urban areas, including Georgetown,

Linden, New Amsterdam, Diamond and Beterverwagting. As a result of our continued network expansion into smaller communities, and more

recently, newly developed housing areas and residential parks, residential customers now account for approximately two thirds of the wireline

local telephone service revenue while commercial customers account for approximately one third.

With respect to our international long distance business, we collect a payment from foreign carriers for handling international long distance

calls originating from the foreign carders' country and terminating in Guyana. We also make payments to foreign carriers for international calls

from Guyana terminating in the foreign carder's country and are entitled to collect from our subscribers (and from competing wireless carriers), a

rate that is regulated by the Public Utilities Commission of Guyana.

Network. Through December 31,2011, we have invested approximately $361 million in the Guyanese telecommunications infrastructure

and as of December 31,2011 we had approximately 152,000 fixed access lines, all of which are digitally switched lines. During 2011, we

continued to extend our network to cover newly developed housing areas and residential parks and additional rural towns and communities,

although at a lesser rate than in previous years.
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Our international long distance network is linked with the rest of the world principally through our new fiber optic submarine cable into

Guyana, our ownership of a portion of the Americas II undersea fiber optic cable and by leasing capacity on several other cables. The Suriname-

Guyana Submarine Cable System (SGSCS), which we co-own with Telesur, the government owned telecommunications provider in Suriname,

provides us with more robust redundancy, the capacity to meet growing data demands in Guyana, and the opportunity to provide new and

enhanced IP centric services. The use of this cable has enabled our DSL intemet offering, marketed under the "eMagine" brand name in Guyana,

to grow over the past year, from approximately 11,000 subscribers at December 31, 2010 to approximately 19,000 subscribers at December 31,

2011. We also lease capacity on Intelsat satellites and have two Standard B earth stations, which provide both international and local backhaul
services.

Sales and Marketing. Our revenues for fixed access domestic service are derived from installation charges lbr new lines, monthly line rental

charges, monthly measured service charges based on the number and duration of calls and other charges for maintenance and other customer

services. For each category of revenues, rates differ for residential and commercial customers and are set by regulatory authorities. We employ a

minimal sales force for our basic wireline offering, as wireline sales are primarily driven by network expansion and availability of service.

Customers can pay their bills at any one of our six business centers, any Western Union branch, commercial banks and post offices.

Competition. We have the exclusive right to provide domestic fixed and international voice and data services in Guyana. As the initial term

of our license was scheduled to expire in December 2010, we notified the Government of Guyana of our election to renew our exclusive license

for an additional 20 years and received return correspondence from the Government that our exclusive license had been renewed until such time

that new legislation is in place with regard to the Government's intention to introduce competition into the sector. We believe, however, our

exclusive license continues to be valid unless and until such time as we enter into a negotiated settlement with the Government. See "--Regulation

of Our GT&T Subsidiary--Other Regulatory Developments" and "Risk Factors--Our exclusive license to provide local exchange and

international voice and data services in Guyana is subject to significant political and regulatory risk."

U.S. Wireline Segment
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WearealeadingproviderofcompetitiveintegratedvoiceandbroadbanddatacommunicationsservicesinVermontandNewHampshire
underthe"Sovemet"name.InAugust2008,weacquiredafiberbasedwholesaletransportserviceproviderinNewYorkStatethatprovides
servicesunderthe"ION"name.

Network. We provide voice and data services using a network comprising telecommunications switching and related equipment that we own

and telecommunications lines that we typically lease from the incumbent telephone company. We operate a high capacity fiber-optic ring network

in Vermont that we use to connect I0 of our largest markets in the state. As of December 31, 2011, we had approximately 56,600 business and

5,600 residential access line equivalents, or ALEs, in billing. ALEs are calculated by determining the number of individual voice or data lines, in

64 kbps segments, that generate a monthly recurring charge within an end user circuit or circuits. As of December 31,2011, we also provided

broadband services to approximately 4,670 accounts in Vermont and western New Hampshire.

Our wholesale telecommunications transport business operates several linked geographically redundant fiber rings comprising more than 2,000

fiber route miles that connect major New York metropolitan hubs with rural communities within the state. In 2010, we received two grants from

the National Telecommunications and Information Administration of the U.S. Department of Commerce to expand our existing network by
constructing ten new segments of fiber-optic, middle-mile broadband
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infrastructure in upstate New York and to construct and operate a 773 mile fiber-optic middle mile network in Vermont. We began construction on

our New York project in late 2010 and on our Vermont project in late 2011.

Sales and Marketing. We sell our services primarily through a direct sales force that assists customers in choosing tailored solutions for their

specific communication needs. Our direct sales staff focuses on selling integrated voice and data to small and medium-sized businesses and other

organizations, while residential services are largely sold through advertising and word of mouth. We advertise on television and radio through
cooperative arrangements and engage in other promotional activities from time to time.

Our wholesale transport and capacity customers are predominately telecommunications carders such as local exchange carders, wireless

carders and interstate integrated providers, which are served by our direct sales force. We expect to expand our customer base in New York State

to include more large-scale end users such as large enterprises, governmental agencies and educational institutions and with the completion of our

Vermont stimulus project build, to add wholesale transport and capacity customers in Vermont.

Competition. We compete for retail customers by offering customized voice and data solutions designed to meet the specific needs of our

two targeted subsets of customers by providing superior customer service and competitive pricing. Our primary retail competitor is Fairpoint

Communications, which acquired the incumbent local exchange business of Verizon Communications in northern New England. We also compete

with cable companies, such as Comcast, and other competitive service providers who target small and medium sized businesses. In New York

State, we compete against other providers of wholesale high-capacity transport such as Verizon Communications and the multi-state long-haul
providers.

Employees

As of December 31,2011, we had 1,884 employees, of whom 1,104 were employed in the United States (including in the U.S. Virgin

Islands). At the holding company level, we employ the executive management team and staff. More than half of our Guyana full-time work force

is represented by the Guyana Postal and Telecommunications Workers Union. We do not have any other union employees. We believe we have
good relations with our employees.

Regulation

Our telecommunications operations are subject to extensive governmental regulation in each of the jurisdictions in which we provide services.

The following summary of regulatory developments and legislation does not purport to describe all present and proposed federal, state, local, and

foreign regulation and legislation that may affect our businesses. Legislative or regulatory requirements currently applicable to our businesses may

change in the future and legislative or regulatory requirements may be adopted by those jurisdictions that currently have none. Any such changes

could impose new obligations on us that would adversely affect our operating results.

U.S. Federal Regulation
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Ourwirelessandwirelineoperations in the United States and the U.S. Virgin Islands are governed by the Communications Act of 1934, as

amended (or Communications Act), the implementing regulations adopted thereunder by the FCC, judicial and regulatory decisions interpreting and
implementing the Communications Act, and other federal statutes.
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Wireless Services

The FCC regulates, among other things, the licensed and unlicensed use of radio spectrum; the ownership, lease, transfer of control and

assignment of wireless licenses; the ongoing technical, operational and service requirements applicable to such licenses; the timing, nature and

scope of network construction; the provision of certain services, such as E-911; and the interconnection of communications networks in the United
States.

Licenses. We provide our wireless services under various commercial mobile radio services (or CMRS) licenses, such as cellular, broadband

Personal Communications Services (or PCS) or 700 MHz licenses, and broadband radio service (or BRS) licenses granted by the FCC and pursuant

to leases of spectrum from FCC-licensed operators. Some of these licenses are site-based while others cover specified geographic market areas,

typically Cellular Market Areas (or CMAs) and Basic Trading Areas (or BTAs), as defined by the FCC. The technical and service rules, the

specific radio frequencies and the authorized spectrum amounts vary depending on the licensed service. The FCC generally allocates CMRS and

BRS licenses through periodic auctions, after determining how many licenses to make available in particular frequency ranges, the applicable

service rules, and the terms on which the license auction will be conducted. Such licenses are also available via secondary market mechanisms,
using procedures and regulations set forth by the FCC.

Future Spectrum Allocations. In 2010, the FCC released its National Broadband Plan, which indicates that the FCC will seek to allocate 300

to 500 MHz of additional spectrum below 2.5 GHz over the next 5 to 10 years to meet a perceived need for additional spectrum to support the

provision of wireless broadband services. To that end, the FCC has initiated a series of proceedings designed to identify additional spectrum that

can be repurposed or reallocated and has proposed that Congress give it authority to establish mechanisms to encourage existing licensees,

including television broadcasters, to make spectrum available for wireless broadband services. In addition, the National Telecommunications and

Information Administration, or NTIA, has issued a report identifying 155 MHz of spectrum for fast track evaluation and sets a timetable for

making a total of 500 MHz of spectrum available through government coordination and reallocation. There is no certainty as to whether or not such

additional spectrum will be made available for wireless broadband services, the amount of spectrum that might ultimately be made available, the

timing of the auction of any such spectrum, whether Congress will enact legislation regarding spectrum, the likely configuration of any such

additional spectrum and conditions that might apply to it, or the usability of any of this spectrum for wireless services competitive with our services
or by us.

Construction Obligations. The FCC conditions licenses on the satisfaction of certain construction obligations. The obligations vary

depending on the licensed service. Failure to satisfy an applicable construction requirement can result in the assessment of fines and forfeitures by

the FCC, a reduced license term, or automatic license cancellation. We are in compliance with the applicable construction requirements that have

arisen for the licenses we currently hold and expect to meet all future construction requirements as well. If we do not meet an initial construction

benchmark in June of 2013 for our 700 MHz licenses, or obtain a waiver of the construction requirements, the license term for such licenses will

be shortened to June of 2017, and if we do not take meaningful steps toward construction by June 2013, we may be subject to fines and forfeitures

and/or a reduction of our licensed service area. If we fail to meet the build out requirements by the end of the license term for our 700 MHz

licenses, we will lose our authority to serve any unserved area within our 700 MHz licensed area and also could be subject to fines and forfeitures,

including a revocation of our 700 MHz licenses. We currently expect to meet the build out or waiver requirements with respect to our 700 MHz
licenses.
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With respect to some of our licenses, if we were to discontinue operation of a wireless system for a period of time, at least 90 consecutive days
for cellular licenses, our license for that area would be automatically forfeited.

License Renewals. Our FCC licenses generally expire between 2012 and 2019 and are renewable upon application to the FCC. License

renewal applications may be denied if the FCC determines, after appropriate notice and hearing, that renewal would not serve the public interest,

convenience, or necessity. At the time of renewal, if we can demonstrate that we have provided "substantial" service during the past license term

and have complied with the Communications Act and applicable FCC rules and policies, then the FCC will award a renewal expectancy to us and
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will generally renew our existing licenses without considering any competing applications. The FCC defines "substantial" service as service that is
sound, favorable and substantially above a level of mediocre service that might only minimally warrant renewal. If we do not receive a renewal

expectancy, then the FCC will accept competing applications for the license and conduct a comparative hearing. In that situation, the FCC may
award the license to another applicant. While our licenses have been renewed regularly by the FCC in the past, there can be no assurance that all of

our licenses will be renewed in the future. We are currently in the process of applying for renewal of our licenses schedule to expire in 2012.

In 2011, the FCC, in a Notice of Proposed Rule Making ("NPRM"), proposed to establish more consistent requirements for renewal of
licenses, uniform policies governing discontinuances of service, and to clarify certain construction obligations across all of the wireless service

bands. The proposed changes to the applicable renewal and discontinuance of service requirements may be applied to existing licenses that will be

renewed in the future. We are unable to predict with any certainty the likely timing or outcome of this wireless renewal standards proceeding.

The FCC may deny license applications and, in extreme cases, revoke licenses, if it finds that an entity lacks the requisite qualifications to be a

licensee. In making that determination, the FCC considers whether an applicant or licensee has been the subject of adverse findings in a judicial or
administrative proceeding involving felonies, the possession or sale of unlawful drugs, fraud, antitrust violations, or unfair competition,
employment discrimination, misrepresentations to the FCC or other government agencies, or serious violations of the Communications Act or FCC

regulations. To our knowledge, there are no activities and no judicial or administrative proceedings involving either us or the licensees in which we
hold a controlling interest that would warrant such a finding by the FCC.

License Acquisitions. Prior FCC approval typically is required for transfers or assignments of a controlling interest in any license or

construction permit, or of any rights thereunder. Non-controlling minority interests in an entity that holds an FCC license generally may be bought
or sold without FCC approval, subject to any applicable FCC notification requirements. The FCC permits licensees to lease spectrmn to third

parties under certain conditions, subject to prior FCC approval, or in some instances, notification to the FCC. These mechanisms provide additional
flexibility for wireless providers to structure transactions and create additional business and investment opportunities.

The FCC no longer caps the amount of CMRS spectrum in which an entity may hold an attributable interest and now engages in a case-by-
case review of proposed wireless transactions, including spectrum acquired via auction, to ensure that the proposed transaction serves the public
interest and would not result in a rule violation or an undue concentration of market power.

In reviewing proposed transactions that involve the transfer or assignment of mobile wireless spectrum, the FCC utilizes a spectrum

aggregation screen to determine whether the transaction requires additional scrutiny. A transaction will trigger heightened FCC scrutiny if it will
result in the geographic overlap of CMRS spectrum in a given area that is equal to or in excess of 95 MHz, 115 MHz, 125 MHz, or 145 MHz,
depending on the availability of Broadband Radio Service (or BRS) and Advanced Wireless Services (or AWS) spectrum in an overlap area. The
FCC's heightened scrutiny
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would also be triggered if a proposed transaction results in a material change in the post-transaction market share in a particular market as

measured by the Herfindahl-Hirschman Index• We are well below the spectrum aggregation screen in the geographic areas in which we hold or

have access to licenses, and thus we may be able to acquire additional spectrum either from the FCC in an auction or from third parties in private
transactions. Similarly, our competitors may be able to strengthen their operations by making additional acquisitions of spectrum in our markets or
by further consolidating the industry.

The FCC may prohibit, or impose conditions on, proposed transactions involving the assignment or transfer of licenses or the lease of

spectrum. Although we cannot ensure that the FCC will approve, not condition, or act in a timely fashion upon any future requests for approval of
proposed transactions in which we are involved, we believe that the FCC would approve or grant such requests or applications in due course.

Other Requirements. The Communications Act and the FCC's rules impose a number of additional requirements upon wireless service

providers. A failure to meet or maintain compliance with the Communications Act and/or the FCC's rules may subject us to fines, forfeitures,penalties or other sanctions.

Wireless licensees must satisfy a variety of FCC requirements relating to technical and reporting matters. Licensees must often coordinate

frequency usage with adjacent licensees and permittees to avoid interference between adjacent systems. In addition, the height and power of

transmitting facilities and the type of signals emitted must fall within specified parameters. For certain licensed services, a variety of incumbent

government and non-government operations may have to be relocated before a licensee may commence operations, which may trigger the payment
of relocation costs by the incoming licensee.

The radio systems towers that we own and lease are subject to Federal Aviation Administration and FCC regulations that govern the location,
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marking,lighting,andconstructionoftowersandaresubjecttotherequirementsof the National Environmental Policy Act, National Historic

Preservation Act, and other environmental statutes enforced by the FCC. The FCC has also adopted guidelines and methods for evaluating human

exposure to radio frequency emissions from radio equipment. We believe that all of our radio systems on towers that we own or lease comply in all
material respects with these requirements, guidelines, and methods.

The FCC has adopted requirements for cellular, PCS and other CMRS providers to implement basic and enhanced 911, or E-911, services.

These services provide state and local emergency service providers with the ability to better identify and locate 911 callers using wireless services,

including callers using special devices for the heating impaired. Because the implementation of these obligations requires that the local emergency
services provider have certain facilities available, our specific obligations are set on a market-by-market basis as emergency service providers

request the implementation of E-911 services within their locales. The FCC is considering changes to its rules and policies concerning E-911
location accuracy. We are unable at this time to predict the likely outcome of this proceeding. The extent to which we are required to deploy E-911
services will affect our capital spending obligations. Federal law limits our liability for uncompleted 911 calls to a degree commensurate with
wireline carriers in our markets.

Under certain circumstances, federal law also requires telecommunications carriers to provide law enforcement agencies with capacity and
technical capabilities to support lawful wiretaps pursuant to the Communications Assistance for Law Enforcement Act (or CALEA). Federal law

also requires compliance with wiretap-related record-keeping and personnel-related obligations. We are in compliance with all such requirements
currently applicable to us. The FCC has adopted rules that apply CALEA obligations to high speed Internet access and voice-over Internet
protocol (or VolP) services.
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Maintaining compliance with these law enforcement requirements may impose additional capital spending obligations on us to make necessary
system upgrades.

The FCC has long required CMRS providers to permit customers of other carders to roam "manually" on their networks, for example, by
supplying a credit card number, provided that the roaming customer's handset is technically capable of accessing the roamed-on network. More

recently, the FCC has ruled that automatic voice roaming also is a common carder obligation for CMRS carders. This ruling requires CMRS
carders to provide automatic voice roaming services to other CMRS carders upon reasonable request and on a just, reasonable, and non-

discriminatory basis pursuant to Sections 201 and 202 of the Communications Act. This automatic voice roaming obligation extends to services
such as ours that are real-time, two-way switched voice or data services that are interconnected with the public switched network and utilize an in-

network switching facility that enables the provider to reuse frequencies and accomplish seamless hand-off of subscriber calls. The FCC recently
clarified that the automatic voice roaming obligations of broadband CMRS providers extend to both in-market and out-of-market automatic voice

roaming provided that the request is reasonable. In assessing whether a request is reasonable, the FCC will consider the totality of the

circumstances and may consider a number of factors, including the technical compatibility of the roamer, the extent of the requesting carrier's

build-out where it holds spectrum, and whether alternative roaming partners are available, to determine whether or not a particular roaming request
is reasonable. In 2011, the FCC found that the automatic roaming obligation should be extended to services that are classified as information

services (such as high speed wireless Internet access services) or to services that are not CMRS. The FCC found that such automatic data roaming,

while not a common carder service, should be offered by the providers of such services on a commercially reasonable basis, when technologically
compatible and technologically feasible. The FCC may use a number of factors in its consideration of the commercial reasonableness of a request
for such automatic data roaming services, including the technical compatibility of the roamer, the extent of the requesting carrier's build-out where
it holds spectrum, and whether alternative roaming partners are available, to determine whether a particular roaming request is reasonable. Verizon

Wireless is appealing the automatic data roaming rules before the U.S. Court of Appeals for the District of Columbia Circuit. We cannot predict
with any certainty the outcome of such appeal.

We are obligated to pay certain annual regulatory fees and assessments to support FCC wireless industry regulation, as well as fees supporting
federal universal service programs, number portability, regional database costs, centralized telephone numbering administration,

telecommunications relay service for the hearing-impaired and application filing fees. These fees are subject to change periodically by the FCC and
the manner in which carriers may recoup these fees from customers is subject to various restrictions.

Wireless and Wireline Services

Universal Service. In general, all telecommunications providers are obligated to contribute to the federal Universal Service Fund (or USF),
which is used to promote the availability of wireline and wireless telephone service to individuals and families qualifying for federal assistance,
households located in rural and high-cost areas, and to schools, libraries and rural health care providers. Contributions to the federal USF are based

on end user interstate telecommunications revenue and some states have similar programs that also require contribution. The FCC is currently

examining the way in which it collects carder contributions to the USF, including a proposal to base collections on the number of telephone
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numbers or network connections in use by each carder. We contribute to the USF as required by the rules throughout the U.S., and receive funds

from the USF for providing service in rural areas of the United States and the U.S. Virgin Islands. The collection of USF fees and distribution of

USF support is under continual review by state and federal legislative and regulatory bodies and we are subject to audit by the Universal Service

Administration Corporation (or USAC).
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We believe we are substantially compliant with all FCC and state regulations related to the receipt and collection of universal service support.

In October 2011, the FCC released an order reforming the USF program to phase out the current level of high-cost USF support for wireless

carriers over a period of five years, beginning in 2012. The FCC is also seeking further comment on a number of additional issues regarding the

implementation of its USF overhaul. In connection with the order, the FCC adopted a Mobility Fund providing universal service funds to recipients

that offer various services based upon criteria set by the FCC. Although we cannot predict the impact of such changes on the amounts we pay or

receive in USF funds, we believe the changes are likely to impact our USF funding negatively, and consequently, our efforts to build and maintain

networks in certain rural markets and our ability to provide services currently offered to very low income consumers supported by USF funds. The

FCC's overhaul of the rules governing the distribution of USF currently are subject to various petitions for review before the United States Court of

Appeals for the 10 th Circuit and various petitions for reconsideration before the FCC. We cannot predict the likely timing or outcome of such

petitions.

Intercarrier Compensation. Under federal and state law, telecommunications providers are generally required to compensate one another for

originating and terminating traffic for other carders. Consistent with these provisions, we currently receive compensation from other carders and

also pay compensation to other carders. The FCC, in October 2011, significantly revised its intercarrier compensation regime. Under the revised

intercarrier compensation regime, where there is no pre-existing agreement between a CMRS carder and a local exchange carrier (or LEC) for the

exchange of local traffic, such traffic between CMRS providers and most LECs is to be compensated pursuant to a default bill-and-keep regime.

The FCC's new intercarrier compensation regime also sets forth a transition schedule that will eventually result in the exchange of traffic between

telecommunications carriers being exchanged on a bill-and-keep basis. The FCC's new intercarrier compensation rules may affect the manner in

which we are charged or compensated for the exchange of traffic. We cannot predict the impact of any changes to these requirements on the

amounts that we pay or receive. The FCC's overhaul of the rules governing intercarrier compensation currently are subject to various petitions for

review before the United States Court of Appeals for the 10 th Circuit and various petitions for reconsideration before the FCC. We cannot predict

the likely timing or outcome of such petitions.

Local Competition. The Communications Act encourages competition in local telecommunications markets by removing barriers to market

entry and imposing on non-rural incumbent local exchange carriers (or ILECs), among other things, duties to do the following:

negotiate interconnection agreements at any technically feasible point on just, reasonable, and non-discriminatory rates, terms, and

conditions;

provide access to certain unbundled network elements (or UNEs), such as local loops and interoffice transport, or combinations of

UNEs at nondiscriminatory, cost-based rates in certain circumstances;

provide physical collocation, which allows competitive local exchange carders (or CLECs) to install and maintain its network

termination equipment in an ILEC's central office or to obtain functionally equivalent forms of interconnection under certain

circumstances;

• provide access to poles, ducts, conduits, and rights-of-way on a reasonable, non-discriminatory basis;

• offer retail local telephone services to resellers at discounted wholesale rates;
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• when a call originates on its network, compensate other telephone companies for terminating or transporting the call;

• provide dialing parity, which ensures that customers are able to route their calls to telecommunications service providers without
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havingtodialadditionaldigits;

• providenoticeofchangesininformationneededforanothercardertotransmitandrouteservicesusingitsfacilities;and

• providetelephonenumberportability,socustomersmaykeepthesametelephonenumberif theyswitchserviceproviders.

Inaddition,underSection271oftheCommunicationsAct,theBellOperatingCompanies(orBOCs)haveanobligationtoprovidecertain
networkelements,includingelements(forexample,localswitching)thathavebeenremovedfromthemandatorylistofnetworkelementsthat
mustbeunbundledunderSection251oftheCommunicationsAct.TheBOCsarerequiredtoprovideSection271networkelementsundera"just
andreasonable"pricingstandard.Overtime,theFCChasremovedtheBOC'sobligationtoprovidecertainnetworkelementsunderSection271.
TherecanbenoassurancethattheFCCwillnotcontinuetoexerciseitsauthoritytoremoveotherSection271networkelementobligationsinthe
future.AnysuchactionbytheFCCmayhaveanadverseeffectonthefinancialconditionoroperationsofourU.S.Wirelinesegment.Weoperate
inaregionwheretheILECisrequiredtocomplywiththeabove-mentionedstatutoryprovisions,and,accordingly,wehavebenefitedfromthe
reducedcostsinacquiringrequiredcommunicationservices,suchasILECinterconnection,andhavebenefitedfromtherighttoreceive
compensationfortheterminationoftraffic.Provisionsrelatingtointerconnection,telephonenumberportability,equalaccess,andresalecould,
however,subjectustoincreasedcompetitionandadditionaleconomicandregulatoryburdens.

WeprovideInternetaccessservicesasanInternetserviceprovider(orISP). The FCC has classified such services as information services, so

they are not subject to various regulatory obligations that are imposed on common carriers, such as paying access charges or contributing to the

Universal Service Fund. The FCC generally preempts state and local regulation of information services. While the FCC to date has declined to

classify interconnected VolP service as a telecommunications service or information service, it has imposed a number of consumer protection and

public safety obligations on interconnected VolP providers, relying in large part on its general ancillary jurisdiction powers. To the extent that we
provide interconnected VolP service we will be subject to a number of these obligations.

In December 2010, the FCC adopted new rules to ensure the "openness" of the Internet. These new rules, which became effective in

November 2011, fall into three principal categories: (1) Transparency--All providers of broadband Internet access service must disclose practices,

performance characteristics, and commercial terms of service, and mobile broadband providers must disclose third-party device and applications

limits and any relevant criteria for use of such third-party offerings; (2) No Blocking--Fixed broadband Internet Service Providers ("ISPs") may

not block lawful content, applications, services, or attachment of non-harmful devices, and mobile broadband providers may not block access to

lawful websites nor applications that compete with the provider's voice or video telephony services; and (3) Nondiscrimination--Fixed broadband

providers may not engage in unreasonable discrimination against persons or entities sending content over the Internet. These requirements are

generally subject to an exemption for reasonable network management, apply to mass-market broadband services (but not to managed services that

share capacity with broadband Internet access), and will be enforced through a combination of mechanisms, including formal and informal

complaints and self-initiated FCC investigations. Challenges to the FCC new rules have been filed in federal appeals court and the outcome of

those challenges, and their effect on the new rules, is uncertain. We cannot predict the outcome of such appeals. We believe that compliance with
the new rules could result in additional costs to the Company.
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Obligations Due to Economic Stimulus Grant

Two of our subsidiaries have received awards from the Broadband Technology Opportunities Program (BTOP) of the U.S. Department of

Commerce (DOC) pursuant to the American Recovery and Reinvestment Act of 2009 (ARRA). As a BTOP awardee, we are subject to the various

terms and conditions included in the agency's Notice of Funds Availability (NoFA) published in the Federal Register on July 9, 2009. Among these

requirements are Intercounection and Non-Discrimination requirements by which any awardee must comply with the following requirements:

(i) adhere to the principles contained in the FCC s Internet Policy Statement (FCC 05-151, adopted August 5, 2005) or any subsequent ruling or

statement; (ii) not favor any lawful Internet applications and content over others; (iii) display network management policies in a prominent location

on its web page and provide notice to customers of changes to these policies; (iv) connect to the public Internet directly or indirectly, so that the

project is not an entirely private closed network; and (v) offer interconnection, where technically feasible without exceeding current or reasonably

anticipated capacity limitations, at reasonable rates and terms to be negotiated with requesting parties. While FCC rules regarding these issues may
apply to all our operations, these particular requirements apply only to our BTOP-funded projects.

As a BTOP awardee, we are also required to comply with other terms and conditions of the individual DOC grants, including reporting,

transparency and audit requirements pursuant to Section 1512 of the ARRA, and notification and reporting obligations set forth in the Office of

Management and Budget Memorandum, Implementing Guidance for Reports on Use of Funds Pursuant to the American Recovery and
Reinvestment Act of 2009 (OMB M-09-21, June 22, 2009).
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U.S. State Regulation

Federal law preempts state and local regulation of the entry of, or the rates charged by, any CMRS provider. As a practical matter, we are free

to establish rates and offer new products and service with a minimum of regulatory requirements. The states in which we operate maintain nominal

oversight jurisdiction. For example, although states do not have the authority to regulate the entry or the rates charged by CMRS providers, states

may regulate the "other terms and conditions" of a CMRS provider's service. Most states still maintain some form of jurisdiction over complaints

as to the nature or quality of services and as to billing issues. Since states may continue to regulate "other terms and conditions" of wireless service,

and a number of state authorities have initiated actions or investigations of various wireless carrier practices, the outcome of these proceedings is

uncertain and could require us to change certain of our practices and ultimately increase state regulatory authority over the wireless industry. States

and localities assess on wireless carriers taxes and fees that may equal or even exceed federal obligations.

The location and construction of our wireless transmitter towers and antennas are subject to state and local environmental regulation, as well as

state or local zoning, land use and other regulation. Before we can put a system into commercial operation, we must obtain all necessary zoning

and building permit approvals for the cell site and tower locations. The time needed to obtain zoning approvals and requisite state permits varies

from market to market and state to state. Likewise, variations exist in local zoning processes. If zoning approval or requisite state permits cannot

be obtained, or if environmental rules make construction impossible or infeasible on a particular site, our network design might be adversely

affected, network design costs could increase and the service provided to our customers might be reduced.
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The FCC has adopted a declaratory ruling establishing presumptive timeframes in which states and localities must resolve tower siting

applications before the applicant may seek judicial review--90 days for collocations and 150 days for all other siting applications. This ruling will

expedite our ability to seek legal redress, and thus mitigate tower construction delays, in the event a state or locality does not timely act on our

zoning applications. The FCC's declaratory ruling was recently upheld in a federal appeals court, but we cannot predict the likelihood or outcome
of any further appeals.

Guyana Regulation

The Company's 80%-owned subsidiary, Guyana Telephone & Telegraph Limited CGT&T") is subject to regulation in Guyana under the

provisions of GT&T's License from the Government of Guyana, the Guyana Public Utilities Commission Act of 1999 as amended (or PUC Law)

and the Guyana Telecommunications Act 1990 (or Telecommunications Law). The Public Utilities Commission of Guyana (or PUC) is an

independent statutory body with the principal responsibility for regulating telecommunications rates and services in Guyana. The Ministry of

Telecommunications, an agency of the Government of Guyana, has formal authority over telecommunications licensing and related issues.

Licenses. GT&T provides domestic fixed (both wireline and wireless) and international voice and data services in Guyana pursuant to a

License from the Government of Guyana granting GT&T the exclusive right to provide the following: public telephone, radio telephone, and pay

telephone services; domestic fixed (both wireline and wireless); international voice and data services; sale of advertising in any telephone

directories; and, switched or non-switched private line service. The License, which was issued in December 1990, had an initial 20-year term.

Pursuant to the License, GT&T also provides mobile wireless telephone service in Guyana on a non-exclusive basis pursuant to an initial 20 year

term. This License is renewable at GT&T's sole option for an additional term of 20 years. In November 2009, GT&T notified the Government of

its election to renew both the exclusive and non-exclusive license grants for an additional period of 20 years. In exercising this option, GT&T

reiterated to the Government that GT&T and the Company would be willing to voluntarily relinquish the exclusivity aspect of GT&T's licenses,

but only as part of an overall negotiated settlement with the Government. On December 15, 2010, the Government, through the Office of the

President, sent a letter to GT&T indicating that GT&T's License was renewed until such time as a new legislative and regulatory regime to reform

the telecommunications sector in Guyana is brought into force; however, GT&T formally notified the Government that it is entitled to an

unconditional renewal of both the exclusive and non-exclusive license grants for an additional period of 20 years or until such time as GT&T and
the Comany enter into a negotiated settlement with the Government.

PUC Law and Telecommunications Law. The PUC Law and the Telecommunications Law provide the general framework for the regulation

of telecommunications services in Guyana. As a general matter, the PUC has authority to regulate GT&T's domestic and international

telecommunications services and rates and to require GT&T to supply certain technical, administrative and financial information as it may request.

While GT&T has challenged its position, the PUC claims broad authority to review and amend any of GT&T's programs for development and

expansion of facilities or services. For a description of recent actions of the PUC, see Note 12 to the Consolidated Financial Statements included in
this Report.
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Regulatory Developments. Since 2001, the Government of Guyana has stated its intention to substantially reform Guyana's

telecommunications sector, including new legislation and regulations authorizing additional competition. Since that time, the Company and GT&T
have met on several occasions with officials of the Government of Guyana to discuss potential modifications of GT&T's exclusivity rights under
the existing agreement and License. In August 2011, the Government of Guyana introduced a bill into Parliament that, if enacted, would have the
effect of terminating the Company's exclusivity rights by permitting other telecommunications carriers to receive licenses to
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provide domestic fixed services and international voice and data services in Guyana. Along with the draft legislation, the Government also prepared

new draft regulations and hcenses (hereinafter referred to collectively as "Draft Laws"). The Draft Laws would also introduce material changes to
many other features of Guyana's existing telecommunications regulatory regime; however, the legislation was withdrawn without being acted upon
in late September 2011. The Company cannot predict when or if the proposed legislation will be introduced in a future session of Parhament or, if

adopted and signed into law, the manner in which it would be implemented by the Minister of Telecommunications and the PUC. Although the

Company believes that it would be entitled to damages or other compensation for any involuntary termination of its contractual exclusivity rights,
it cannot guarantee that the Company would prevail in a proceeding to enforce its rights or that its actions would effectively halt any unilateral
action by the Government.

FCC Rule-Making and International Long Distance Rates. The actions of foreign telecommunications regulators, especially the FCC in the
United States, can affect the settlement or termination rate payable by foreign carders to GT&T for incoming international voice calls. While the

FCC continues to monitor and evaluate termination rate levels and benchmarks, the Company cannot predict when and if the FCC will further

reduce settlement rates or the effect lower rates will have on revenue in the Company's International Integrated Telephony segment.

Caribbean and Other Regulation

We are subject to regulation in Bermuda and each of the other jurisdictions in the Caribbean where we provide service. In Bermuda, our
subsidiary is subject to Bermuda's Telecommunications Act of 1986 and is authorized to use spectrum to deliver services under its "Class B"

license that expires in 2013. We currently intend to renew this license next year. Our Turks and Caicos operations are subject to the Turks and
Caicos Islands Telecommunications Ordinance of 2004.

In November 2011, the Bermuda Government introduced draft legislation in the Bermuda House of Assembly proposing to abolish the current

three class tier system of telecommunications licenses in favor of a universal licensing scheme. We expects that if these reforms do occur, we may
explore the possibility of providing additional service in Bermuda to supplement and add additional value to our current wireless and Internet
services.

Taxation--United States

As a U.S. corporation, we are subject to U.S. federal income taxation on our worldwide net income, currently at rates up to 35% of taxable
income. In general, a U.S. corporation is only subject to U.S. taxation on the earnings and profits (or E&P) received from a foreign corporation

when such E&P is actually distributed or deemed distributed to the United States. Pursuant to the foreign tax credit provisions of the Internal

Revenue Code, and subject to complex limitations contained under those provisions, we are entitled to credit foreign withholding taxes on
dividends or interest received, and foreign corporate income taxes of our subsidiaries paid with respect to income distributed as dividends or
income inclusions under Subpart F from such subsidiaries, against our U.S. federal income tax. We do not provide for U.S. income taxes on the

undistributed earnings of our foreign subsidiaries that are considered to be indefinitely reinvested outside of the U.S.
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As of December 31, 2011, we have a foreign tax credit carryforward of $16.8 million. These credits began expiring in 2011. As part of the
Alltel Acquisition, which was completed during the second quarter of 2010, and the associated levels of future debt and interest service, we re-

examined our projected mix of foreign source and US-source earnings and concluded it is more likely than not that we will not generate enough
foreign source income to utilize our existing foreign tax credits prior to their expiration date. As a result, we have placed a full valuation allowance
against those credits as of December 31, 2011.
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TaxationmGuyana

Our taxable income in Guyana is subject to Guyanese tax at a rate of 45% of taxable income. Our agreement with the Government of Guyana

provides that the repatriation of dividends to Atlantic Tele-Network and any payment of interest on GT&T debt denominated in foreign currency

are not subject to withholding taxes. It also provides that fees payable by GT&T to us or any of our subsidiaries for management services shall not

be subject to currency restrictions or withholding or other Guyana taxes. GT&T has a number of tax issues pending before the Guyana revenue

authorities and the Guyana courts. See "Risk Factors--Risks Relating to Our Wireless and Wireline Services in Guyana--GT&T is engaged in

significant tax disputes with the Guyanese tax authorities that, if resolved against us, could adversely affect our financial condition and results of
operations".

Available Information

Our website address is www.atni.com. The information on our website is not incorporated by reference in this Report and you should not

consider information provided on our website to be part of this Report. Investors may access, free of charge, our annual reports on Form 10-K,

quarterly reports on Form 10-Q and current reports on Form 8-K, plus amendments to such reports as filed or furnished pursuant to Section 13(a)

or 15(d) of the Securities Exchange Act of 1934, as amended, through the "Financial Information" portion of the "Investor Relations" section of our

website as soon as reasonably practicable after we electronically file such material with, or furnish it to, the Securities and Exchange Commission.

In addition, paper copies of these documents may be obtained free of charge upon request by writing to us at 600 Cummings Center, Beverly,
Massachusetts 01915, Attention: Investor Relations, or by calling us at (978) 619-1300.

We have adopted a written Code of Ethics that applies to all of our employees and directors, including, but not limited to, our principal

executive officer, principal financial officer, and principal accounting officer or controller, or persons performing similar functions. Our Code of

Ethics, along with our Compensation Committee Charter and Audit Committee Charter, are available at the Corporate Governance section of our

website. We intend to make any disclosure required under the SEC rules regarding amendments to, or waivers from, our Code of Ethics on our
website.

ITEM 1A. RISK FACTORS

In addition to the other information contained in, or incorporated by reference into, this Report, you should carefully consider the risks

described below that could materially affect our business, financial condition or future results. These risks are not the only risks facing us.

Additional risks and uncertainties not presently known to us or that we currently believe are immaterial also may materially adversely affect our
business, financial condition and/or results of operations.
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Risks relating to our U.S. operations

We may not be successful in increasing our customer base which would negatively affect our business plans and financial outlook.

Over the past year, we have worked to separate our acquired Alltel network from the legacy Verizon Wireless/Alltel network. This required us

to transition or "re-home" some of the acquired field network facilities to newly built, or other newly acquired, switching and other core network

facilities and integrate and align numerous business and work processes such as customer billing, by building and designing our own processes and

the information systems necessary to track and handle those processes. This integration process, though successful, posed many challenges and

likely contributed to some net subscriber loss, from 800,000 subscribers at the acquisition to 582,000 subscribers as of December 31, 2011. Our

current business plans assume that we will modestly increase our customer base over time.

Our rates of customer acquisition and turnover are affected by a number of factors described in detail below, including the size of our service

areas, network performance and reliability issues, our device and service offerings, customer perceptions of our services, customer care quality and

wireless number portability. Managing these factors and customers' expectations is essential in attracting and retaining customers. Although we

have implemented programs to attract new customers and address customer turnover, we cannot be certain that these programs will be successful.

A high rate of customer turnover or low rate of new customer acquisition could have a material adverse effect on our business, financial condition
and results of operations.

Intense competition in the U.S. retail wireless industry and our smaller scale, relative to larger national or regional wireless carriers, could
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adversely affect our business, financial condition or results of operations.

Competition in the U.S. retail wireless industry is currently intense and could intensify further due to the general effects of a weak economy, as

well as due to wireless industry factors such as increased market saturation and aggressive price reductions. Our main competitors are national or

global telecommunications companies that are much larger than us. These carders possess greater resources and much greater economies of scale

that gives them a significant cost advantage in many areas. The national carders can deploy new network technologies and mobile handsets and

devices more rapidly and at a lower cost. The national and larger regional carders typically also have broader radio spectrum holdings, giving them

the ability to launch multiple technologies and to devote more bandwidth to a given voice or data service. Due to our smaller scale, we may be

unable to compete successfully with larger companies that have substantially greater financial, technical, marketing, sales, purchasing and

distribution resources, which could adversely affect our revenues and costs of doing business.

In particular, our business depends on our access to new handsets and other devices and to a lesser extent, content for data, music or video

services, being developed by vendors. Because of their buying power and the relationships they have created with vendors, the large national

carders have a significant advantage in pushing the development of new technologies and taking advantage of those technologies. For example, in

the past, they have entered into deals with device vendors giving them the exclusive right to sell the latest mobile devices for a period of time. If

we are unable to obtain new handsets desired by our customers at favorable pricing and quantities as a result of our smaller purchasing resources or

obtain timely access to content for data, music or video services, our business, financial condition or results of operations could be adversely
affected.
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We rely on a limited number of key suppliers and vendors for timely supply of handsets, accessories, equipment and services relating to our

network infrastructure. If these suppliers or vendors experience problems or favor our competitors, we could fail to obtain sufficient quantities

of the products and services we require to operate our businesses successfully.

We depend on a limited number of suppliers and vendors for equipment and services relating to our handset lineup, network infrastructure and

our back-office IT systems infrastructure. If these suppliers experience interruptions or other problems delivering these network components on a

timely basis, our subscriber or revenue growth and operating results could suffer significantly.

We source wireless devices from a small number of equipment manufacturers and depend on access to compelling devices at reasonable prices

as well as timely delivery of devices to meet market demands. The inability to provide a competitive device lineup, as discussed with respect to

increased competition risks above, could materially impact our ability to attract new customers and retain existing customers. We are also reliant

upon a limited number of network equipment manufacturers, including Ericsson, Motorola, Alcatel-Lucent and Nokia in the United States. If it

becomes necessary to seek alternative suppliers and vendors, we may be unable to obtain satisfactory replacement suppliers or vendors on

economically attractive terms on a timely basis.

Due to the non-contiguous nature of our U.S. wireless network, if we are unable to expand our network and obtain the roaming services we

need from other carriers to operate competitively, our profitability and other results of operations could be adversely affected.

The wireless assets that we acquired in the Alltel Acquisition were historically operated as part of a national :network whose customers valued

nationwide coverage and support. As a result of the regulatory-required divestiture of these assets, many of our retail markets are now non-

contiguous and require network expansion, improvements and roaming support to ensure ongoing nationwide coverage. We believe broad regional
or nationwide coverage remains important to a large portion of our customer base.

Many of our competitors have regional or national networks that enable them to offer automatic roaming services to their subscribers at a

lower cost than we can offer. We currently have roaming agreements in place with several larger carriers, including Verizon Wireless, our main

competitor, and expect to enter into additional roaming agreements with other carders. This enables us to offer our customers competitively priced

regional and international rate plans that include areas for which we do not own wireless licenses. We expect that we will be highly dependent on

the roaming services we use from a mix of our competitors and other carders. If we are unable to obtain or maintain roaming agreements with

other wireless carders that contain pricing and other terms that are competitive and acceptable to us and that satisfy our quality and interoperability

requirements, we may no longer be able to offer these regional and international rate plans and the coverage area and pricing we offer to our

customers may not be as attractive relative to the offers from our competitors and our business, financial condition or results of operations could be
adversely affected.

Our network capacity and customer service systems may not be adequate and may not expand quickly enough to support our customer growth.

Our financial and operational success depends on ensuring that we have adequate network capacity to accommodate anticipated new
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customersandtherelatedincreaseinusageofournetwork.Thisincludescapacityonourwirelessandwirelinenetworksandcapacityonourinter-
andintra-networktransportfacilities.Ourfailuretoexpandandupgradeournetworksandtransportfacilitiestomeettheincreasedusagecould
impairourqualityofservice,causeadeclineincustomersatisfactionandhaveamaterialadverseeffectonourbusiness.
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Our retail wireless network capacity plans generally rely on the following:

• the ability to obtain and construct additional cell sites and other infrastructure equipment;

• the ability to secure adequate transport capacity between our cell sites and our network switching and routing platforms and

between those platforms and the Internet and other carriers.

• the ability to obtain additional spectrum if required; and

• the ability to obtain the capital to expand and upgrade our network.

In addition, we must implement, manage and monitor effective procedures for customer activation, customer service, billing and other support

services. Reliance on our customer service and handset procurement functions increases as we add new customers and offer new services and

pricing plans. Our failure to timely and efficiently meet the demands for these services could decrease or slow subscriber growth or delay or

otherwise impede billing and collection of amounts owed, which would adversely affect our revenue. We cannot make assurances that our

customer service systems and network capacity will expand and adapt quickly enough to keep up with our anticipated customer growth and

changes in services, and failure to do so would impair our ability to compete, which would adversely affect our results and financial operations.

Our wireless and wireline revenues depend on the reliability and performance of our network infrastructure.

We must operate our wireless and wireline networks so as to minimize any disruption that may occur to our services. The continued operation

and growth of our networks and the implementation of new technologies and services involve operating risks that may disrupt our services and

cause losses in revenue. Other risks that may also cause interruptions in service or reduced capacity for customers include power loss, capacity

limitations, software defects and breaches of security by computer viruses, break-ins or otherwise. Disruptions in our networks and the

unavailability of our services could lead to a loss of customers, damage to our reputation and violation of the terms of our licenses and contracts

with customers. These failures could also lead to significant negative publicity, regulatory problems and litigation.

Rapid and significant technological changes in the telecommunications industry may adversely affect us.

We face rapid and significant changes in technology. In particular, the telecommunications industry is experiencing significant technological

changes, including the following:

• evolving industry standards;

• requirements resulting from changing regulatory regimes;

• the allocation of new radio frequency spectrum in which to license and operate advanced wireless services;

• ongoing improvements in the capacity and quality of digital technology and shorter development cycles for new products and

enhancements;

changes in end-user requirements and preferences;

the expansion of VolP telephony services;

convergence between video and data services;
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development of data and broadband capabilities and rapidly expanding demand for those capabilities; and

migration to next-generation services, including the deployment of LTE or "4G" network technology, which may require the
purchase of additional spectrum.

For us to keep up with these technological changes and remain competitive, at a minimum we will be required to continue to make significant

capital expenditures to add to our networks' capacity, coverage and technical capability. For example, we have spent considerable amounts adding

higher speed, higher capacity mobile data services to many of our networks in recent years and we think it likely that more such expenditures will

be needed over the next few years. For our U.S. wireless network, we are currently evaluating the feasibility of adding LTE mobile data
technologies.

We cannot predict the effect of technological changes on our business. New technologies may be protected by patents or other intellectual

property laws and therefore may not be available to us. Also, alternative technologies may be developed that provide communications services or

alternative services superior to those available from us. Rapid changes in technology in our market may adversely affect our business. For

example, to accommodate the demand by our wholesale wireless customers for next-generation advanced wireless products such as high-speed

data and streaming video, we may be required to purchase additional spectrum. In addition, usage of wireless voice or broadband services in excess

of our expectations could cause service disruptions and result in higher operating costs and capital expenditures to address capacity needs. In each

of our markets, providing more and higher speed data services through our wireless or wireline networks may require us to make substantial

investments in additional telecommunications transport capacity connecting our networks to the Intemet, and in some cases such capacity may not

be available to us or be available on attractive terms. We cannot assure you that we will gain access to spectrum or capacity at a reasonable cost or

at all. Failure to provide these services could have a material adverse effect on our ability to compete with carders offering these new technologiesin our markets.

Increased customer demand for data coverage and usage may be difficult to support.

Our most popular plans bundle certain features with unlimited local and U.S. long distance service and unlimited text messaging, along with

mobile web, 411 services, navigation and data back-up, for a fixed monthly fee. Our competitors offer similar plans. Approximately half of our

current handset lineup offers "smartphones" and other new devices, which allow customers to send and receive data files and use greater amounts

of network capacity than other handsets and devices we offer. Demand for these "smartphones" and data services has been growing rapidly in

recent periods, and our value to our wholesale wireless customers depends in part on our network's ability to support the services that such carriers'

customers demand. For example, advanced mobile high-speed wireless data services, which allow customers to use the wireless network to send

and receive data files and access the Internet at speeds approaching fixed broadband, have become increasingly popular.

If customers exceed expected usage for our voice or data services, we could face capacity problems and our costs of providing the services

could increase. Although we own less spectrum in our markets than our competitors, we continue to assess and seek to implement technological

improvements to increase the efficiency of our wireless spectrum. We currently limit the amount of data used on a monthly basis per customer

through our contract plans and will assess penalty fees if usage exceeds certain thresholds. However, if data usage increases faster than we

anticipate and exceeds the then-available capacity of our network, our roaming costs may be higher than we anticipate or the quality of our service

may be negatively affected, compelling us to increase our prices or alter our service offerings. As demand for advanced mobile data services

continues to grow, we may have difficulty satisfying our retail customers and those of our wholesale roaming partners without
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substantial upgrades and additional capital expenditures, which could have an adverse effect on our results of operations and financial condition.

We may be unable to acquire additional spectrum at a reasonable cost or on a timely basis.

Due to the non-contiguous nature of our network, we may be required to acquire additional spectrum in our current and other markets to

satisfy the increasing demand for data services described above, to deploy new technologies or to enter new markets. Due to the dearth of available

spectrum in the market, we cannot guarantee that we will be able to acquire additional spectrum at a reasonable cost or at all or that additional

spectrum would be made available by the FCC through auction or other means on a timely or economical basis. If such additional spectrum is not

available to us on reasonable terms or at a reasonable cost, our ability to grow our business, fmanciai condition and results of operations could be
adversely affected.

A significant portion of our U.S. wholesale wireless revenue is derived from a small number of customers that could build or acquire
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overlapping networks.

Our U.S. wholesale wireless business, which accounted for approximately 27% of our consolidated revenue in 2011, generates a substantial

majority of its revenues from three national wireless service providers. In 2011, four national wireless service providers together accounted for
substantially all of the wholesale wireless portion of our revenue.

Our relationships with our roaming customers generally are much more financially significant for us than for our customers. If our markets are

not included in our roaming partners' home calling areas and are instead subject to the imposition of additional roaming charges, we could see a

loss of roaming minutes and revenue, which could have a material adverse effect on our results of operations. If we fail to keep any of our roaming

customers satisfied with our service offerings or economic terms and lose their business or are unable to renew or enter into new agreements with

these customers on beneficial terms (including pricing) to us, we could suffer a substantial loss of revenue, which would have a materially adverse
effect on our results of operations and financial condition.

In addition, if these customers build or acquire wireless networks in our service areas we may lose revenue. Should any of these customers take

such actions over a significant portion of the areas we serve, it may have a materially adverse effect on our results of operations and financial

condition. For example, the acquisition by Verizon Wireless of Alltel Corporation assets, and subsequent acquisition of divested Alltel assets by

AT&T, has already resulted in each of AT&T and Verizon gaining their own infrastructure in markets where they were formerly served by us. This

is expected to continue to result in a significant loss of revenue and operating income in future periods, which, if not offset by growth in other
revenues we generate, could materially reduce overall operating profits.

Risks Relating to Our Wireless and Wireline Services in Guyana

Our exclusive license to provide local exchange and international voice and data services in Guyana is subject to significant political and
regulatory risk.

Since 1991, our subsidiary Guyana Telephone and Telegraph, Ltd. ("GT&T") has operated in Guyana pursuant to a license from the

Government of Guyana to be the exclusive provider of domestic fixed and international voice and data services pursuant to a license with an initial

term ending in December 2010, which was renewable at our sole option for an additional 20 year term. In November 2009, we notified the

Government of Guyana of our election to renew our exclusive license for an additional 20 years. On December 15, 2010, we received

correspondence from the Government of Guyana indicating that our licenses had been renewed until such time that new legislation is in place with
regard to the Government's intention to expand competition within the sector; however, we
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believe our exclusive license continues to be valid unless and until such time as we enter into a negotiated settlement with the Government.

Since 2001, the Government of Guyana has stated its intention to introduce additional competition into Guyana's telecommunications sector.

Since that time, we have met on several occasions with officials of the Government of Guyana to discuss potential modifications of our exclusivity

and other rights under the existing agreement. In August 2011, the Government of Guyana introduced a bill into Parliament draft legislation,

regulations, and licenses ("Draft Laws") that, if enacted, would have the effect of terminating our exclusive license by permitting other

telecommunications carders to receive licenses to provide domestic fixed services and international voice and data services in Guyana. The Draft

Laws would also introduce material changes to many other features of Guyana's existing telecommunications regulatory regime. The legislation,

however, was withdrawn from Parliament without being acted upon. We cannot predict when or if the proposed legislation will be introduced

again into the next session of the Guyanese Parliament or if enacted, subsequently implemented by the Minister of Telecommunications. Although

we believe that we would be entitled to damages or other compensation for any involuntary termination of our contractual exclusivity rights, we

cannot guarantee that we would prevail in a proceeding to enforce our rights or that such actions would effectively halt any unilateral action by the
Government.

We are dependent on GT&T for a moderate portion of our revenues and profits. A loss of exclusivity on international voice and data service

would result in a reduction in the international call traffic and as a result, a loss in wireline revenue. Any modification, early termination or other

revocation of the exclusive domestic fixed and international voice and data license could adversely affect our revenues and profits and diminish the
value of our investment in Guyana.

Any significant decline in the price or volume, including as a result of bypass activities, of international long distance calls to Guyana could
adversely affect our financial results.
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Wecollectpaymentsfromforeigncarriersforhandlinginternationallongdistancecallsoriginatingfromtheforeigncarriers'countriesand
endinginGuyana.Thepayments,whicharebasedonvolumeandpaymentrates,arepursuanttoarrangementswehavewiththeforeigncarriers
andaresubjecttotheactionsoftelecommunicationsregulators,suchastheU.S.FCC.Whileourrevenuesfromourinboundandoutbound
internationallongdistanceservicesinGuyanaaccountforlessthan5%ofourconsolidatedrevenuefor2011,theyareimportanttoourprofitsin
thismarket.MorethanhalfoftheserevenuesandprofitswerefromcollectingpaymentsforinternationallongdistancecallsintoGuyanafromothercountries.

Anydecreaseinthepaymentrateorthevolumeofinboundlongdistancecallswouldreducetheamountofthepaymentswecollect.We
believethevolumeofinternationallongdistancevoicetrafficisincreasinglybeingthreatenedbycustomersandillegaloperatorsbypassingour
internationalexchangethroughvariousmeans,includingsendingvoicetrafficasVoiceoverInternetProtocol(orVolP).In2008andthrough
2011,thisactivity--whetherbyknowncardersorsmall"blackmarket"operators--increasedsignificantly.Furtherreductionsinthepaymentrates
oradeclineininboundinternationallongdistancevolume,throughVolP,competitionorotherwise,wouldadverselyaffectourrevenuesand
profits,andwoulddepriveusofacriticalsourceofU.S.currencyaspaymentsfromforeigncarrierstoGT&TareinU.S.dollars.

Other Risks Relating to Our Businesses and Industry

The loss of certain licenses wouM adversely affect our ability to provide wireless and broadband services.

In the United States, wireless, PCS and microwave licenses are valid for ten years from the effective date of the license. Licensees may renew

their licenses for additional ten-year periods by filing renewal applications with the FCC. Our wireless licenses in the U.S. expire between 2012
and 2019.
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The renewal applications are subject to FCC review and are put out for public comment to ensure that the licensees meet their licensing

requirements and comply with other applicable FCC mandates. Failure to file for renewal of these licenses or failure to meet any licensing

requirements could lead to a denial of the renewal application and thus adversely affect our ability to continue to provide service in that license

area. Furthermore, our compliance with regulatory requirements such as enhanced 911 and CALEA requirements may depend on the availability of

necessary equipment or software. Failure to comply with these regulatory requirements may have an adverse effect on our licenses or operations
and could result in sanctions, fines or other penalties.

Regulatory changes may impose restrictions that adversely affect us or cause us to incur significant unplanned costs in modifying our business
plans or operations.

We are subject to U.S. federal, state and local regulations and foreign government regulations, all of which are subject to change. As new

telecommunications laws and regulations are issued, we may be required to modify our business plans or operations. We cannot be certain that we

can do so in a cost-effective manner. In addition, the failure to comply with applicable governmental regulations could result in the loss of our

licenses or authorizations to operate, the assessment of penalties or fines or otherwise may have a material adverse effect on the results of our
operations.

Our operations in the United States are subject to the Telecommunications Act of 1996 (or 1996 Act). The interpretation and implementation

of the provisions of the 1996 Act and the FCC rules implementing the 1996 Act continue to be heavily debated and may have a material adverse

effect on our business. Also, although legislation has not yet been introduced, there have been indications that Congress may substantially revise

the 1996 Act and other regulation in the next few years. In particular, the FCC is currently undertaking long-term Universal Service Fund ("USF")

reform and has recommended, among other things, to cap universal service support for all competitive eligible telecommunications carriers and

change the way USF support is disbursed to program recipients. It is not possible to predict whether or when any of proposed reforms will be

adopted, however, implementation of some of the proposals could significantly affect the amount of USF support we receive and could have an
adverse effect on our business.

While we believe we are in compliance with federal and state regulatory requirements, our interpretation of our obligations may differ from

those of regulatory authorities. Both federal and state regulators require us to pay various fees and assessments, file periodic reports and comply

with various rules regarding our consumer marketing practices and the contents of our bills, on an on-going basis. If we fall to comply with these

requirements, we may be subject to fines or potentially be asked to show cause as to why our certificate of authority to provide service should not
be revoked.

Increased competition may adversely affect growth, require increased capital expenditures, result in the loss of existing customers and decrease
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our revenues.

We face competition in the markets in which we operate. For example:

In the United States, we compete with national and regional retail wireless providers that offer both prepaid and postpaid services

whose scale, resources and U.S. network footprint are generally significantly greater than ours. If we cannot continue to provide

competitive pricing or updated mobile voice and data services to our customers through roaming arrangements or the expansion of

our own network, we could experience increased churn, net subscriber reductions or reduced revenue in our U.S. retail wireless
business.

The greatest competitive risk to our wholesale roaming business is the possibility that our current customers may elect to build or

enhance their own networks within the rural market in which we currently provide service, which is commonly known as "over-

building." If our roaming customers, which generally have greater financial resources and access to capital than we do,
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determine to over-build, their need for our roaming services will be significantly reduced or eliminated.

In Guyana, we have faced competition from Digicel, a wireless service provider operating across the region that has been very
aggressive in acquiring a substantial share of the market.

In the Caribbean, we compete against Digicel and in Turks and Caicos, we compete with the incumbent wireless service provider as
well.

In New England and New York State, in addition to other competitive voice and data communications service providers, we

compete with much larger regional carriers, each of which has greater financial and other resources.

Over the last several years, an increase in competition has contributed to a decline in prices for communication services, including local and

long distance telephone service, data services and mobile wireless services. Increased competition may decrease prices further. In addition,

increased competition could reduce our customer base, require us to invest in new facilities and capabilities and reduce revenues, margins and
returns.

Our foreign operations are subject to economic, political and other risks that could adversely affect our revenues or financial position.

Our operations in Bermuda and the Caribbean may face adverse financial consequences and operational problems due to foreign political or

economic changes, such as changes in national or regional political or economic conditions, or laws and regulations that restrict repatriation of

earnings or other funds. In addition, we face risks associated with changes in foreign currency exchange rates. Any of these changes could
adversely affect our revenues or financial position.

If we lose our senior management, our business may be adversely affected; we rely on local management to run our operating units.

The success of our business is largely dependent on our executive officers and the officers of our operating units, as well as on our ability to

attract and retain other highly qualified technical and management personnel. We believe that there is, and will continue to be, strong competition

for qualified personnel in the communications industry and in our markets, and we cannot be certain that we will be able to attract and retain the

personnel necessary for the development of our business. The loss of key personnel or the failure to attract additional personnel as required could

have a material adverse effect on our business, financial condition and results of operations. We do not currently maintain "key person" life

insurance on any of our key employees and none of the executives at our parent company are under employment agreements.

We rely heavily on local management to run our operating units. Many of the markets we operate in are small and somewhat isolated and

therefore it is particularly difficult attracting and retaining talented and qualified managers and staff in those markets.

An economic downturn experienced by our subscriber base could materially adversely affect our financial position, results of operations and
cash flow.

The global economy could continue to experience an economic downturn due to the crisis in credit markets, slower economic activity,

increased unemployment, concerns about inflation, increased energy
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costs, decreased consumer confidence and other adverse business conditions. For example, among other things:

A decrease in tourism could negatively affect revenues and growth opportunities from operations in the islands and in a number of

areas covered by U.S. rural wireless operations that serve tourist destinations.

l

An increase in "bad debt", or the amounts that we have to write off of our accounts receivable due to our inability to collect

subscription fees from our subscribers.

We rely on the population of Guyanese living abroad who initiate calls to Guyana or are responsible for remittances to relatives

living in Guyana. A prolonged economic downturn in the U.S. or Canadian economies could continue to affect inbound calling and,

therefore, our revenue in Guyana.

The impact, if any, that these events might have on us and our business is uncertain and cannot be estimated at this time.

The occurrence of severe weather and natural catastrophes may materially disrupt our operations.

Many of the areas in which we operate have experienced severe weather conditions over the years including hurricanes, tornadoes, blizzards,

damaging storms and floods. Some areas in which we operate may also be at risk of earthquakes. Such events may materially disrupt and adversely

affect our business operations. A major hurricane passed directly over Bermuda in 2003 causing major damage to our network and to the island's

infrastructure. In 2008, a hurricane caused extensive damage on a small portion of the U.S. Virgin Islands and a separate hurricane negatively

affected operations in the Turks and Caicos. Guyana has suffered from severe rains and flooding in two of the last five years. While these events

have not had a significant negative impact on the operating results or financial condition of the affected businesses or our overall business, we

cannot be sure that these types of events will not have such an impact in the future or that the insurance coverage we maintain for these risks will

adequately compensate us for all damage and economic losses resulting from natural catastrophes.

Risks Related to Our Capital Structure

Our debt instruments include restrictive and financial covenants that limit our operating flexibility.

Our credit facility requires us to maintain certain financial ratios and contains covenants that, among other things, restrict our ability to take

specific actions, even if we believe such actions are in our best interest. These include restrictions on our ability to do the following:

• incur additional debt;

• create liens or negative pledges with respect to our assets;

• pay dividends or distributions on, or redeem or repurchase, our capital stock;

• make investments, loans or advances or other forms of payments;

• issue, sell or allow distributions on capital stock of specified subsidiaries;

• enter into transactions with affiliates; or

• merge, consolidate or sell our assets.

Any failure to comply with the restrictions of the credit facility or any subsequent financing agreements may result in an event of default. Such

default may allow our creditors to accelerate the repayment of the related debt and may result in the acceleration of the repayment of any other debt
to
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which a cross-acceleration or cross-default provision applies. In addition, these creditors may be able to terminate any commitments they had
made to provide us with further funds.

If we fail to meet our payment or other obligations under the credit facility, the lenders could foreclose on and acquire control of substantially
all of our assets.

In connection with the incurrence of the indebtedness under the credit facility, the lenders received a pledge of our share of the capital stock of

all of our subsidiaries, and, with some limited exceptions, are entitled to a pledge of the capital stock of any subsidiaries that we may acquire in the

future. Additionally, the lenders under our credit facility generally have a lien on all of our U.S. assets and certain of our non-U.S, assets. As a

result of these pledges and liens, if we fail to meet our payment or other obligations under the credit facility (including meeting or exceeding certain

financial measurements), the lenders would be entitled to foreclose on and liquidate substantially all of our assets, to the extent required to pay our

obligations under the credit facility. As a result, the holders of our securities may lose a portion of, or the entire value of, their investment in our
securities.

Our Chairman is our largest stockholder and will continue to exert significant influence over us.

Cornelius B. Prior, Jr., our Chairman and the father of our Chief Executive Officer, beneficially owns, together with related entities and

affiliates approximately 36% of our outstanding common stock. As a result, he is able to exert significant influence over all matters presented to

our stockholders for approval, including election and removal of our directors and change of control transactions. In addition, as our Chairman, he

has and will continue to have significant influence over other matters brought before our Board of Directors, such as proposed changes in our

strategy or business plans and our major financing decisions. His interests may not always coincide with the interests of other holders of our
common stock.

Low trading volume of our stock may limit our shareholders ability to sell shares andor result in lower sale prices.

For the three months prior to March 1, 2012, the average daily trading volume of our common stock was approximately 28,000 shares. As a

result, shareholders may have difficulty selling a large number of shares of our common stock in the manner or at a price that might be attainable if

our common stock were more actively traded. In addition, the market price of our common stock may not be reflective of its underlying value.

We may not pay dividends in the future.

Our stockholders may receive dividends out of legally available funds if, and when, they are declared by our Board of Directors. We have paid

quarterly dividends in the past, but may cease to do so at any time. Our credit facility limits our ability to pay dividends on, or repurchase, our

capital stock. We may incur additional indebtedness in the future that may further restrict our ability to declare and pay dividends. We may also be

restricted from paying dividends in the future due to restrictions imposed by applicable state laws, our financial condition and results of operations,

capital requirements, covenants contained in our financing agreements, management's assessment of future capital needs and other factors
considered by our Board of Directors.

ITEM lB. UNRESOLVED STAFF COMMENTS

None.
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ITEM 2. PROPERTIES

We lease or own the following office space for use in our operations:

Operations

Corporate headquarters

U.S. Wireless

Owned or Approximate
Location Leased Square Footage

600 Cummings Center Leased 18,000

Beverly, MA 01915

Little Rock, AR Leased 81,000
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Atlanta, GA

International Integrated Telephony Guyana Owned 4,000

Island Wireless Bermuda Leased 20,000

Turks & Caicos

U.S. Virgin Islands

Aruba

U.S. Wireline Bellows Falls, VT Leased 9,000

Albany, NY

The U.S. Wireless and Island Wireless operations also lease approximately 132,000 square feet and 15,000 square feet of space, respectively,

in connection with the operation of 50 and 10 retail stores, respectively.

In the aggregate, we own 692 towers, lease an additional 887 towers and also own seven switch locations.

We also utilize approximately 324,000 square feet of space for technical operations, including approximately 266,000 square feet of building

space owned by us, on approximately 48 acres of land in various locations throughout Guyana.

We consider our owned and leased properties to be suitable and adequate for our business operations.

ITEM 3. LEGAL PROCEEDINGS

Currently, GT&T holds an exclusive license to provide domestic fixed services and international voice and data services in Guyana. The

license, whose initial term of twenty years was scheduled to expire at the end of 2010, allowed for GT&T, at its sole option, to extend the term for

an additional twenty years, until December 2030. GT&T exercised its extension fight, in accordance with the terms of its License and its

agreement with the Government of Guyana, in November 2009.

Since 2001, the Government of Guyana has stated its intention to introduce additional competition into Guyana's telecommunications sector.

Since that time, the Company and GT&T have met on several occasions with officials of the Government of Guyana to discuss potential

modifications of GT&T's exclusivity and other fights under the existing agreement and License. In August 201 l, the Govemment of Guyana

introduced draft legislation in Parliament that, if enacted, would have had the effect of terminating the Company's exclusive license fights by

permitting other telecommunications carders to receive licenses to provide domestic fixed services and international voice and data services in

Guyana. Along with the draft legislation, the Government also released drafts of new regulations and licenses (hereinafter referred to collectively as

"Draft Laws"). The Draft Laws would also introduce material changes to many other features of Guyana's existing telecommunications regulatory

regime, however, the legislation was withdrawn from Parliament without being acted upon. The Company cannot predict when or if the proposed

legislation will be introduced again into a future session of the Guyanese Parliament or if enacted and signed by the President, subsequently
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implemented by the Minister of Telecommunications. Although the Company believes that it would be entitled to damages or other compensation

for any involuntary termination of its contractual exclusivity fights, it cannot guarantee that the Company would prevail in a proceeding to enforce

its fights or that its actions would effectively halt any unilateral action by the Government.

As previously reported, Digicel and GT&T failed to agree on the terms of a new interconnection agreement in 2010 and as a result, the

agreement was terminated. GT&T and Digicel continued to provide interconnection services while negotiations continued and in October 2011, the

PUC approved a new interconnection agreement between the parties.

Historically, GT&T has been subject to other litigation proceedings and disputes in Guyana that, while not conclusively resolved, to the

Company's knowledge have not been the subject of discussions or other significant activity in the last five years. It is possible, though we believe

not likely, that these disputes, as discussed below, may be revived. The Company believes that none of these additional proceedings would, in the

event of an adverse outcome, have a material impact on the Company's consolidated financial position, results of operation or liquidity.

In November 2007, Caribbean Telecommunications Limited CCTL") filed a complaint in the U.S. District Court for the District of New Jersey

against GT&T and ATN claiming breach of an interconnection agreement for domestic cellular services in Guyana and related claims. CTL

asserted over $200 million in damages. GT&T and ATN moved to dismiss the complaint on procedural and jurisdictional grounds. On January 26,
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2009,thecourtgrantedthemotionstodismissthecomplaintonthegroundsasserted.OnNovember7,2009,CTLfiledasimilarclaimagainst
GT&TandthePUCintheHighCourtofGuyana.TheCompanybelievestheclaimiswithoutmeritandisduplicativeofapreviousclaimfiledby
CTLinGuyanathatwasdismissed.Therehasbeennoactiononthismattersincethe2009filing.

OnMay8,2009,DigicelfiledalawsuitinGuyanachallengingthelegalityofGT&T'sexclusivelicensefightsunderGuyana'sconstitution.
DigicelinitiallyfiledthislawsuitagainsttheAttorneyGeneralofGuyanaintheHighCourt.OnMay13,2009,GT&Tpetitionedtointervenein
thesuitinordertoopposeDigicel'sclaimsandthatpetitionwasgrantedonMay18,2009.GT&TfiledananswertothechargeonJune22,2009
andthecaseispending.WebelievethatanylegalchallengetoGT&T'sexclusivelicensefightsgrantedin1990iswithoutmeritandweintendto
vigorouslydefendagainstsuchalegalchallenge.

OnFebruary17,2010,GT&TfiledalawsuitintheHighCourtofGuyanaassertingthat,despiteitsdenials,Digicelisengagedininternational
bypassinviolationofGT&T'sexclusivelicensefights,theinterconnectionagreementbetweentheparties,andthelawsofGuyana.GT&Tis
seeking,amongotherthings,injunctiverelieftostoptheillegalbypassactivity,actualdamagesinexcessofUS$9millionandpunitivedamagesof
approximatelyUS$5million.DigicelfiledcounterclaimsallegingthatGT&ThasviolatedthetermsoftheinterconnectionagreementandGuyana
laws.GT&Tintendstovigorouslyprosecutethissuit.

GT&TisalsoinvolvedinseverallegalclaimsregardingitstaxfilingswiththeGuyanaRevenueAuthoritydatingbackto1991regardingthe
deductibilityofintercompanyadvisoryfeesaswellasothertaxassessments.ShouldGT&Tbeheldliableforanyofthedisputedtaxassessments,
totaling$36.8million(includinganassessmentfor$13.3millionthatGT&TreceivedinJuly2010),theCompanybelievesthattheGovernmentof
GuyanawouldthenbeobligatedtoreimburseGT&TforanyamountsnecessarytoensurethatGT&T'sreturnoninvestmentwasnolessthan15%
perannumfortherelevantperiods.

ITEM 4. MINE SAFETY DISCLOSURES

Not Applicable.
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PART II

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Our Common Stock, $.01 par value, is listed on the NASDAQ Global Select Market under the symbol "ATNI." The following table sets forth

the high and low sales prices for our Common Stock as reported by the NASDAQ Global Select Market:

High Low
2010

Quarter ended March 31 $ 58.41 $ 39.31

Quarter ended June 30 $ 59.01 $ 39.66

Quarter endedSeptember30 $ 50.15 $ 39.10

Quarter ended December 31 $ 55.40 $ 32.12

High Low
2011

Quarter ended March 31 $ 41.38 $ 30.42

Quarter ended June 30 $ 40.67 $ 33.78

Quarter ended September 30 $ 39.54 $ 27.91

Quarter ended December 31 $ 42.77 $ 29.82

The approximate number of holders of record of Common Stock as of March 1, 2012 was 64.

Dividends

The following table sets forth the quarterly dividends per share declared by us over the past two fiscal years ended December 31, 2011:
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First Second Third Fourth
Quarter Quarter Quarte_..r Quarter

2010 $ 0.20 $ 0.20 $ 0.22 $ 0.22

2011 $ 0.22 $ 0.22 $ 0.23 $ 0.23

The declaration and payment of dividends on our Common Stock is at the discretion of our Board of Directors and is subject to a number of

factors. Our Amended 2010 Credit Facility restricts our ability to declare or pay dividends on our Common Stock. Because we are a holding

company, our ability to declare dividends is effectively limited to the amount of dividends, if any, our subsidiaries and other equity holdings may
distribute to us. We have paid quarterly dividends on our Common Stock since January 1999, and have increased the amount of our dividend in

each of the years since then. The present Board of Directors believes in returning a significant portion of profits, where possible, to stockholders
and, subject to prudent resource management and strategic development needs, would expect to continue to increase the amount of our dividend if

earnings continue to increase, although not necessarily proportionally. In 2010 and 2011, we declared a total annual dividend of $0.84 and $0.90

per share, respectively. The continuation or modification of our current dividend policy will be dependent upon strategic opportunities or

developments, future results of operations, financial condition, capital requirements, contractual restrictions (such as those under our existing credit
facility), regulatory actions, and other factors deemed relevant at that time by the Board of Directors.
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Issuer Purchases of Equity Securities in the Fourth Quarter of 2011

Period

October 1, 2011-October 31, 2011

November 1,2011-November 30, 2011
December 1, 2011-December 31, 2011
Total

MaximumNumber
(orApproximate

TotalNumber DollarValue)
TotalNumber of Shares of Sharesthat May

of Shares AveragePrice Purchasedas Yet Be Purchased
Purchased Paid per Share Partof the Plan(l) Under the Plan

-- $ -- -- $ 2,919,965

-- -- -- 2,919,965
2,182(2) 40.67 -- 2,919,965

2,182 $ 40.67 -- $ 2,919,965

(1)

(2)

In September 2004, our Board of Directors approved the repurchase of up to $5.0 million of our Common Stock (the "Plan").
The repurchase authorizations do not have a fixed termination date and the timing of the buyback amounts and exact number
of shares purchased will depend on market conditions.

Represents shares purchased on December 5,2011 from our executive officers and other employees who tendered these

shares to ATN to satisfy their tax withholding obligations incurred in connection with the vesting of restricted stock awards

on that date. These shares were not purchased under the plan discussed above. The price paid per share was the closing price
per share of our Common Stock on the Nasdaq Global Select Market on December 2, 2011.
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ITEM 6. SELECTED FINANCIAL DATA

You should read the selected financial data in conjunction with our "Management's Discussion and Analysis of Financial Condition and
Results of Operations" and our audited Consolidated Financial Statements and the related Notes to those Consolidated Financial Statements

included in this Report. The historical results set forth below are not necessarily indicative of the results of future operations. Period to period
comparisons are also significantly affected by our significant acquisitions. See Note 3 to the Consolidated Financial Statements included in this
Report for a more detailed discussion of our recent acquisitions.

Year EndedDecember31,
2007 2008 2009 2010 2011

Statementof OperationsData (_nd_ except per share data)

Revenue $ 186,741 $ 207,674 $ 242,281 $ 619,145 $ 759,196
Operatingexpenses 11....9,58..._2._._138,15____2172,590 580,861 703,945
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Income from operations
Other income (expense):

Interest expense
Interest income

Gain on bargain purchase, net of deferred taxes of $18,016
Other, net

Other income (expense), net
Income before income taxes
Income taxes

Net Income

Net (income) loss attributable to non-controlling interests, net of tax

Net income attributable to Atlantic Tele-Network, Inc. Stockholders

Net income per weighted average share attributable to At/antic Tele-
Network, Inc. Stockholders:
Basic

Diluted

Dividends per share applicable to common stock

67,159

(2,282)
2,454

4,520

69,522 69,691 38,284 55,251

(3,144) (3,706) (9,956) (17,370)
1,770 1,153 551 427

-- -- 27,024 --
1,174 605 1,285 4,158

4,692_ (200) (1,948) 18,904 (12,785)

71,851 69,322 67,743 57,188 42,466
28,929 29,551 31,160 19,606 20,569

42,922 39,77-]" --36,583 37,582 21,897
(4,982) (4,973) (1,044) 872 (103)

$ 37,940 _ 34,798 "$ 35,539 _""_,454 $ 21,794

$ 2.50 $ 2.29 $ 2.33 $ 2.51 $ 1.42

_4-__-__3-/_4-__4r
_6--6 _6-_ _7-_ _ _0.90

Balance Sheet Data:
Cash and investments

Working capital
Fixed assets, net
Total assets

Short-term debt (including current portion of long-term debt)
Long-term debt, net

Atlantic Tele-Network, Inc. stockholders' equity

As of December 31,

200"7 200..__..____8 200.________9 2010 2011
(In thousands) _
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$ 76,453 $ 82,621 $ 90,247 $ 37,330 $ 48,735
75,503 83,409 79,628 15,987 38,122

155,753 198,230 217,015 463,891 483,203
352,131 419,821 446,554 822,944 873,731

-- 750 3,694 12,194 25,068
50,000 73,311 69,551 272,049 257,146

208,971 228,873 255,746 283,768 294,266
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Overview

We provide wireless and wireline telecommunications services in North America, Bermuda and the Caribbean. Through our operating
subsidiaries, we offer the following principal services:

Wireless. In the United States, we offer wireless voice and data services to retail customers under the "Alltel" name in rural

markets located principally in the Southeast and Midwest. Additionally, we offer wholesale wireless voice and data roaming
services to national, regional, local and selected international wireless carriers in rural markets located principally in the Southwest
and Midwest United States. We also offer wireless voice and data services to retail customers in Bermuda under the "CellOne"
name, in Guyana under the "Cellink" name, and in other smaller markets in the Caribbean and the United States.

Wireline. Our local telephone and data services include our operations in Guyana and the mainland United States. We are the

exclusive licensed provider of domestic wireline local and long distance telephone services in Guyana and international voice and
data communications into and out of Guyana. We also offer facilities-based integrated voice and data communications services to

enterprise and residential customers in New England, primarily in Vermont, and wholesale transport services in New York State.

In the second quarter of 2010, we completed the acquisition of a portion of the former Alltel network from Verizon Wireless through our U.S.
retail wireless business, which now provides wireless voice and data services in rural markets of the United States under the "Alltel" brand name

(the "Alltel Acquisition") and in the third quarter of 2011, completed the migration of the Alltel assets to our own information technology systems,
telecommunications networks and platforms.

In the second quarter of 2011, we continued our expansion by completing the merger of our Bermuda operations with M3 Wireless, Ltd., a
leading retail wireless provider in Bermuda. We actively evaluate additional investment and acquisition opportunities in the United States and the
Caribbean that meet our return-on-investment and other acquisition criteria.

The following chart summarizes the operating activities of our principal subsidiaries, the segments in which we report our revenue and the
markets we served as of December 31, 2011:

Services Segment Markets
Tradenames
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Wireless U.S. Wireless United States (rural markets) Alltel, Choice

Island Wireless Aruba, Bermuda, Turks and Caicos, U.S. Virgin Islands Mio, CellOne, Islandcom, Choice

International Integrated Telephony Guyana Cellink

Wireline International Integrated Telephony Guyana eMagine

U.S. Wireline United States (New England and New York State) Sovernet, ION

We provide management, technical, financial, regulatory, customer support and marketing advisory services to our subsidiaries and typically

receive a management fee equal to a percentage of their respective revenue. Management fees from consolidated subsidiaries are eliminated in
consolidation.
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We are dependent on our U.S. Wireless segment for the substantial majority of our revenue and profits. For the year ended December 31,

2011, approximately 78% of our consolidated revenue was generated by our U.S. Wireless segment.

Our U.S. retail wireless revenue is primarily driven by the number of subscribers to our services, their adoption of our enhanced service

offerings and their related voice and data usage. The number of subscribers and their usage volumes and patterns also has a major impact on the

profitability of our U.S. retail wireless operations. As of December 31,2011, our U.S. retail wireless services were provided to approximately

582,000 customers under the "Alltel" brand name. Our wireless licenses provide mobile data and voice coverage to a network footprint covering a

population of approximately four and a half million people as of December 31, 2011. Through the Alltel Acquisition, we acquired a regional, non-

contiguous wireless network that we anticipate will require continued network expansion and improvements as well as roaming support to ensure

ongoing nationwide coverage. In late July 2011, we completed the transition of our Alltel customers from the legacy Alltel information technology

systems, platforms and customer care centers to our own (the "Alltel Transition") and as a result, eliminated most of the duplicate cost associated
with the migration in the third quarter of 2011.

Our retail wireless business competes with national, regional and local wireless providers offering both prepaid and postpaid services such as
our primary competitor, Verizon Wireless.

We provide wholesale roaming services in a number of areas in the U.S., including in areas in which we also have retail wireless operations

such as the recently acquired Alltel markets. Our wholesale wireless revenue is an important part of our overall U.S. Wireless segment revenue

because this revenue has a higher margin of profitability than our retail revenue. Wholesale wireless revenue is primarily driven by the number of

sites and base stations we operate, the amount of voice and data traffic from the subscribers of other carders that each of these sites generates, and
the rate we get paid from other carrier customers for serving that traffic.

The most significant competitive factor we face in our U.S. wholesale wireless business is the extent to which our carder customers elect to

build or acquire their own infrastructure in a market in which they operate or choose not to roam on our networks, reducing or eliminating their

need for our services in those markets. For example, the 2009 acquisition by Verizon Wireless of Alltel Corporation and subsequent 2010

acquisition of certain divested Alltel assets by AT&T resulted in our wholesale customers acquiring their own infrastructure in certain markets

where they were historically served by us.

Acquisition of Alltel Assets

On April 26, 2010, we completed our acquisition of a portion of the former Alltel network from Verizon Wireless. Pursuant to the Alltel

Acquisition, Verizon Wireless contributed certain licenses, network assets, tower and other leases and other assets and certain related liabilities to a

wholly-owned subsidiary limited liability company whose membership interests were acquired by our wholly-owned subsidiary. In connection

with the acquisition, the Company and Verizon Wireless entered into roaming and transition services arrangements and we obtained the rights to

use the Alltel brand and related service marks for up to twenty eight years in connection with the continuing operation of the acquired assets. The

purchase price of the acquisition was $200 million, plus approximately $21.4 million in connection with a customary net working capital

adjustment and other fees and expenses. In late July 2011, we completed the Alltel Transition and terminated the transition services arrangement.

Merger with M3 Wireless, Ltd.
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OnMay2,2011,wecompletedthemergerofourBermudawirelessoperations,BermudaDigitalCommunications,Ltd.CBDC"),withthatof
M3Wireless,Ltd.CM3"),awirelessproviderinBermuda(the"CellOneMerger").AspartoftheCellOneMerger,M3mergedwithandinto
BDC,
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and the combined entity continues to operate under BDC's CellOne brand. As a result of the CellOne Merger, our 58% ownership interest in BDC

was reduced to a controlling 42% interest in the combined entity. Since we have the fight to designate the majority of seats on the combined

entity's board of directors and therefore control its management and policies, we have consolidated the results of the combined entity in our

consolidated financial statements effective on the date of the Cellone Merger.

Stimulus Grants

In 2009 and 2010, we filed several applications for stimulus funds made available by the U.S. Government under provisions of the American

Recovery and Reinvestment Act of 2009 intended to stimulate the deployment of broadband infrastructure and services to rural, unserved and
underserved areas.

In December 2009, we were awarded a $39.7 million federal stimulus grant to fund our ION Upstate New York Rural Broadband Initiative,

which involves building ten new segments of fiber-optic, middle-mile broadband infrastructure, serving more than 70 rural communities in upstate

New York and parts of Pennsylvania and Vermont. The new project is being undertaken through our public-private parmership with the

Development Authority of the North Country CDANC"), a New York State public benefit corporation that owns and operates 750 miles of fiber

optic network and provides wholesale telecommunications transport services to voice, video, data and wireless service providers. The $39.7 million

grant, awarded to us by the National Telecommunications and Information Administration of the U.S. Department of Commerce ("NTIA"), under

its Broadband Technology Opportunities Program, will be paid over the course of the three-year project period as expenses are incurred. An

additional $6.2 million will be invested in the project by us and by DANC. The funding and build of this new project began in the third quarter of

2010. As of December 31, 2011, we have spent $11.1 million in capital expenditures in connection with this project of which $8.9 million has

been or will be funded by the federal stimulus grant. The results of our U.S. fiber optic transport business are included in our "U.S. Wireline"

segment.

On March 25, 2010, the NTIA awarded the Navajo Tribal Utility Authority CNTUA") a $32.1 million federal stimulus grant. The grant, along

with partial matching funds, will provide broadband infrastructure access to the Navajo Nation across Arizona, New Mexico and Utah. As part of

the project, in April 2011, we formed a joint venture with NTUA and contributed network-related and other assets to provide last mile services

through a 4G LTE network to be constructed as a part of this project. Our partnership with NTUA will receive a portion of the total grant to build-

out the last mile infrastructure. This network will allow the joint venture to supply both timed and mobile customers with high-speed broadband

access. The funding of this project began in late 2011 with receipt of approximately $84,000. The results of our wholesale U.S. wireless business

are included in our "U.S. Wireless" segment.

On July 7, 2010, in partnership with the Vermont Telecommunications Authority (the "VTA"), we were awarded a $33.4 million federal

stimulus grant by the NTIA. The grant, along with partial matching funds to be contributed by us and the VTA, will be invested in building a new

fiber-optic middle mile network in Vermont to provide broadband and transport services to over 340 community anchor institutions. The funding

of this project began during the second quarter of 2011. As of December 31, 2011, we have made $6.3 million in capital expenditures in

connection with this project of which $4.4 million has been or will be funded by the federal stimulus grant. The results of our U.S. wireline

business are included in our "U.S. Wireline" segment.
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Results of Operations

Year Ended December 31, 2010 and 2011

Year Ended
December 31, Amount of Percent
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REVENUE:

U.S. Wireless:
Retail

Wholesale

International Wireless
Wireline

Equipment and Other

Total revenue

OPERA TING EXPENSES:

Termination and access fees

Engineering and operations
Sales, marketing and customer services
Equipment expense
General and administrative

Acquisition-related charges
Depreciation and amortization

Impairment of goodwill

Gain on disposition of long -lived assets

Total operating expenses

Income from operations

OTHER INCOME (EXPENSE):
Interest expense
Interest income

Equity in earnings of unconsolidated affiliate
Other income (expense), net

Bargain purchase gain, net of taxes of $18,016

Other income, net

INCOME BEFORE INCOME TAXES
Income taxes

Increase Increase

2010 2011 (Decrease) (Decrease)
(In thousands)

293,126 $ 370,218 $ 77,092 26.3%

159,807 201,993 42,186 26.4

50,615 73,003 22,388 44.2
84,488 84,957 469 0.6

31,109 29,025 (2,084) (6.7)

619,145 759,196 140,051 22.6

160,554 205,526 44,972 28.0
71,032 85,234 14,202 20.0
94,661 136,013 41,352 43.7

75,335 73,185 (2,150) (2.9)
88,783 99,087 10,304 11.6

13,760 772 (12,988) (94.4)
76,736 104,100 27,364 35.7

2,425 2,425 --

-- (2,397) (2,397) --

580,861 703,945 123,084 21.2

38,284 55,251 16,967 44.3

(9,956) (17,370) 7,414 74.5

551 427 (124) (22.5)
743 3,029 2,286 307.7
543 1,129 586 107.9

27,024 -- (27,024)

18,905 (12,785) (31,690) (167.6)

57,189 42,466 (14,723) (25.7)
19,607 20,569 962 4.9

NET INCOME 37,582 21,897 (15,685) (41.7)
Net (income) loss attributable to non-controlling interests 872 (103) (975) (111.8)

NET INCOME ATTRIBUTABLE TO ATLANTIC

TELE-NETWORK, INC. STOCKHOLDERS $ 38,454 $ 21,794 $ (16,660) (43.3)%

U.S. Wireless revenue. U.S. Wireless revenue includes voice and data services revenue from our prepaid and postpaid retail operations as

well as our wholesale roaming operations. Retail revenue is derived from subscriber fees for use of our networks and facilities, including airtime,
roaming and long distance as well as enhanced services such as caller identification, call waiting, voicemail and other features. Retail revenue also
includes amounts received from the Universal Service Fund CUSF"). Wholesale revenue is generated from providing mobile voice or data services
to the customers of other
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wireless carders and also includes revenue from other related wholesale services such as the provision of network switching services and certain
wholesale transport services using our wireless subsidiaries' networks.

gr,.tail_Kc_v_cz_

The retail portion of our U.S. Wireless revenue was $370.2 million for the year ended December 31,2011 as compared to $293.1 million for

the year ended December 31, 2010. The increase of $77.1 million is the result of 2011 representing a full year of operations of our Alltel

Acquisition, which we completed in April 2010, and is partially offset by a decrease in subscribers during the period subsequent to the acquisition.

As of December 31, 2011, we had approximately 582,000 U.S. retail wireless subscribers (including 458,000 postpaid subscribers and
124,000 prepaid subscribers), a decrease of 136,000 from the approximate 718,000 subscribers we had as of December 31, 2010. In addition to

ordinary competitive forces, the decrease in subscribers was due to tightening of credit and contract policies post-Alltel Acquisition, the loss of a
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significant prepaid distribution channel, the high percentage of subscribers with expiring contracts due to our predecessor's emphas_s" on one-year

customer contracts and a number of other factors. Among these other factors were the effects of separating our markets from the formerly unified
Alltel market, leaving many of our subscribers near the edge or outside of our licensed territory.

During the fourth quarter of 201 I, we saw improvement in subscriber chum and gross subscriber additions over recent quarters. We believe

the chum improvement is partially due to the completion of the Alltel transition, along with the introduction of new value priced plans introduced

in the fourth quarter, which we believe could increase gross subscriber additions in future periods. As a result of the anticipated increases in gross
subscriber additions and reduction in chum, we expect U.S. retail wireless revenues to stabilize sometime in 2012.

Wholesale Revenue

The wholesale portion of our U.S. Wireless revenue increased to $202.0 million for the year ended December 31, 2011 from $159.8 million

for the year ended December 31, 2010, an increase of $42.2 million. The increase in wireless wholesale revenue was primarily due to a full year of

operations from our Alltel Acquisition, which we completed in April 2010, as well as an increase in data usage from both our legacy U.S. roaming

network and the Alltel network. This increase was partially offset by a decrease in revenues as a result of the overlapping of our networks with

those of Verizon and AT&T, as well as a decline in voice traffic and the rates we charge certain carder customers.

We expect our wholesale data revenue to increase in future periods as customer usage of data and smart phone penetration continues to

increase. Such increase, however, may be completely offset by continued network overbuilds by the national carders as well as reductions in voice
traffic and the roaming rates that we charge and a decline in voice traffic.

International Wireless revenue. International Wireless revenue includes retail and wholesale voice and data wireless revenue from

international operations in Bermuda and the Caribbean, including our operations in the U.S. Virgin Islands.

International Wireless revenue increased by $22.4 million to $73.0 million for the year end December 31,2011, from $50.6 million for the

year end December 31, 2010. This increase primarily resulted from our completion of the CellOne Merger on May 2, 2011 and a full year of new

services that were launched in other Caribbean countries during 2010. The increase was also the result of a $2.4 million increase in wireless
revenues in Guyana as a result of increased voice and data usage.
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While we have experienced subscriber growth in a number of our international markets, competition remains strong, and the high proportion

of prepaid subscribers, particularly in Guyana, means that subscribers and revenue could shift relatively quickly in future periods.

Wireline revenue. Wireline revenue is generated by our wireline operations in Guyana, including international telephone calls into and out of

that country, our integrated voice and data operations in New England and our wholesale transport operations in New York State and in the

western United States. This revenue includes basic service fees, measured service revenue, and internet access fees, as well as installation charges
for new lines, monthly line rental charges, long distance or toll charges, maintenance and equipment sales.

Wireline revenue increased by $0.5 million to $85.0 million for the year end December 31, 2011 from $84.5 million for the year ended

December 31, 2010. In Guyana, a $3.1 million decrease in international long distance revenue was partially offset by data revenue growth. The

number of access lines in Guyana increased by 1%, from approximately 150,000 lines as of December 31, 2010 to approximately 152,000 lines as

of December 31, 2011 and we experienced higher internet revenues during the year ended December 31,2011 from our newly built fiber optic
submarine cable in Guyana.

We believe that international long distance revenue continues to be negatively impacted as a result of continued and considerable illegal

bypass activities in Guyana resulting in lost revenue opportunities, as well as an overall reduction in call volume attributable to the current difficult

global economic environment and the general technological shift away from the use of traditional wireline voice communication media.

In addition, we anticipate that wireline revenue from our international long distance business in Guyana will be negatively impacted,

principally through the loss of market share if the Government of Guyana adopts and enacts legislation to issue new international long distance

licenses to other providers in Guyana. While the issuance of those licenses, will likely cause an immediate reduction in wireline revenue, over the

longer term such pressure on our wireline revenue may be offset by increased revenue from data services to consumers and enterprises in Guyana,
and wholesale transport services and large enterprise and agency sales in the United States.

Wirefine revenue in the U.S. remained relatively consistent compared with the previous year as we saw increased revenue from our upstate

New York wholesale transport service business. We continue to add business customers in the U.S. for our voice and data services; however, the
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overall revenue increase is offset by a decline in the residential data business in Vermont and New Hampshire, including dial-up internet services.

We are in the process of expanding our fiber network in New York and as of December 31, 2011 have received $8.9 million of the

$39.7 million stimulus grant awarded to us in late 2009. During 2011, we also received $4.4 million of the $33.4 stimulus grant in connection with
the expansion of our fiber network in Vermont.

Equipment and other revenue. Equipment and other revenue represent revenue from wireless equipment sales, primarily handsets to retail
customers, and other miscellaneous revenue items.

Equipment and other revenue decreased by $2.1 million to $29.0 million for the year ended December 31,2011, down from $31.1 million for

the year ended December 31, 2010. The decrease was due to the substantial completion of our transition of the Alltel subscribers from one-year

contracts to the more traditional two-year contracts resulting in fewer upgrades in 2011 as compared to 2010. The decrease was partially offset by
increased equipment sales in Bermuda, mainly as a result of the CellOne Merger.
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We believe that equipment and other revenue could begin to increase in 2012 as the Alltel subscribers will have their two-year contracts begin
to expire resulting in increased upgrades as compared to 2011.

Termination and access fee expenses. Termination and access fee expenses are charges that we pay for voice and data transport circuits (in

particular, the circuits between our wireless sites and our switches), internet capacity and other access fees we pay to terminate our calls, as well as
customer bad debt expense.

Termination and access fees increased by $44.9 million from $160.6 million for the year ended December 31, 2010 to $205.5 million for the

year ended December 31, 2011. Such increase reflects a full year of operations of the Alltel Acquisition as well as the CellOne Merger. The

increase in termination and access fess was also the result of an increase in call and data volume, partially offset by a decrease in customer bad debt
expense.

Termination and access fees are expected to increase in future periods with expected growth in volume, but remain fairly proportionate to
their related revenue as our networks expand.

Engineering and operations expenses. Engineering and operations expenses include the expenses associated with developing, operating and

supporting our expanding networks, including the salaries and benefits paid to employees directly involved in the development and operation of
our networks.

Engineering and operations expenses increased by $14.2 million from $71.0 million for the year ended December 31, 2010 to $85.2 million

for the year ended December 31, 2011 as a result of the 2011 period reflecting a full year of operations from our Alltel Acquisition. Engineering

and operations also increased as a result of the completion of our CellOne Merger in May 2011. Such increase, however, was partially offset by the

completion of the Alltel Transition in July 2011 which eliminated significant duplicate and transition-related expenses we had been incurring since

April 2010. In addition, engineering and operations expenses increased in 2011 due to the expansion of networks and a full year of results in 2011
for the 2010 launches of new services at many of our international subsidiaries.

We expect that engineering and operations expenses will increase over time due to an increase in our network capacity and a geographical
expansion of our network, both of which will require additional support.

Sales and marketing expenses. Sales and marketing expenses include salaries and benefits we pay to sales personnel, customer service

expenses, sales commissions and the costs associated with the development and implementation of our promotion and marketing campaigns.

Sales and marketing expenses increased by $41.3 million from $94.7 million for the year ended December 31, 2010 to $136.0 million for the

year ended December 31, 2011 as a result of the Alltel Acquisition. The increase in sales and marketing expenses reflects a full year of operations

from our Alltel Acquisition but such increase was partially offset by the Alltel Transition. In addition, sales and marketing expenses increased in
2011 as a result of the CellOne Merger that was completed in 2011.

As we continue to work to reduce customer chum, we expect retention costs to moderately increase sales and marketing expenses, which
should eventually decrease as a percentage of revenue.

Equipment expenses. Equipment expenses include the costs of our handset and customer resale equipment at our retail wireless businesses.
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Equipmentexpensesdecreasedby$2.1millionfrom$75.3millionfortheyearendedDecember31,2010to$73.2millionfortheyearended
December31,2011.Thedecreasewasimpactedbytheacceleratedpaceofcustomercontractrenewalsandextensionsweexperiencedin2010.
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We believe that equipment expenses could begin to increase in 2012 as the Alltel subscribers will have their two-year contracts begin to expire
resulting in increased upgrades as compared to 2011.

General and administrative expenses. General and administrative expenses include salaries, benefits and related costs for general corporate

functions, including executive management, finance and administration, legal and regulatory, facilities, information technology and human

resources. General and administrative expenses also include internal costs associated with our performance of due-diligence on our pending or
completed acquisitions.

General and administrative expenses increased by $10.3 million from $88.8 million for the year ended December 31, 2010 to $99. I million

for the year ended December 31,2011 as a result of the 2011 period reflecting a full year of operations from our Alltel Acquisition which was

completed in April 2010. This increase was partially offset by the completion of the Alltel Transition in July 2011. During this transition period,
we incurred a significant overlap of certain general and administrative expenses.

We expect that these general and administrative expenses will remain fairly consistent as a percentage of revenues in future periods.

Acquisition-related charges. Acquisition-related charges include the external costs, such as legal, accounting, and consulting fees directly

associated with acquisition-related activities, which are expensed as incurred. Acquisition-related charges do not include internal costs, such as

employee salary and travel-related expenses, incurred in connection with acquisitions or any integration-related costs.

For the year ended December 31,2011, acquisition-related charges were $0.8 million, as compared to the $113.8 million incurred in

connection with the Alltel Acquisition during the year ended December 31, 2010.

We expect that acquisition-related expenses will continue to be incurred from time to time as we continue to explore additional acquisition
opportunities.

Depreciation and amortization expenses. Depreciation and amortization expenses represent the depreciation and amortization charges we
record on our property and equipment and on certain intangible assets.

Depreciation and amortization expenses increased by $27.4 million from $76.7 million for the year ended December 31, 2010 to

$104.1 million for the year ended December 31, 2011. The increase is primarily due to the addition of the tangible and intangible assets acquired

with the Alltel Acquisition and CellOne Merger as well as additional fixed assets from our network expansion in our U.S. Wireless and Island
Wireless businesses.

We expect depreciation expense on our tangible assets to continue to increase as a result of ongoing network investments in our businesses.

Such increase, however, will be partially offset by a future decrease in the amortization of our intangible assets, which are being amortized using an
accelerated amortization method.

Impairment of Goodwill. We performed our annual impairment assessment of our goodwill and other indefinite-lived intangible assets as of

December 31, 2011. The prolonged economic downturn caused slower growth in new subscribers in one of the reporting units in our Island

Wireless segment, which contributed to a decline in expected future cash flows. As a result, we determined that the book value of this reporting
unit exceeded its fair value and concluded that the entire goodwill recorded by that reporting unit was impaired. In connection with this

assessment, we recorded a non-cash goodwill impairment charge of $2.4 million during the year ended December 31,2011.

Gain on disposition of long-lived assets. During the year ended December 31, 2011, we sold certain network assets related to a less than
wholly-owned subsidiary within our wholesale U.S. Wireless
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business for proceeds of $2.4 million and recognized a gain on such disposition of $2.4 million as such assets were fully depreciated.
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Interest expense. Interest expense represents interest incurred on our outstanding credit facilities including our interest rate swaps.

Interest expense increased from $10.0 million for the year ended December 31, 2010 to $17.4 million for the year ended December 31,2011,

due to a full year of borrowings related to the Alltel Acquisition, the fixing of an additional portion of our floating rate bank debt with an interest

rate swap agreement entered into during December 2010 and increased applicable margins under our credit facility due to higher leverage ratio

levels in 2011. As of December 31, 2011, we had $286.0 million in outstanding debt as compared to $288.3 million as of December 31, 2010.

Interest income. Interest income represents interest earned on our cash and cash equivalents.

Interest income decreased from $0.6 million for the year ended December 31, 2010 to $0.4 million for December 31, 2011 as interest rates
earned on our cash balances continued to decline.

Bargain purchase gain, net of tax. Bargain purchase gain, net of tax, represents the gain we recognized on the Alltel Acquisition during the

year ended December 31, 2010. This gain was a result of a bargain purchase generated by the forced divesture of the assets that was required to be
completed by Verizon within a required timeframe to a limited class of potential buyers.

Equity in earnings of an unconsolidated affiliate. Equity in earnings of an unconsolidated affiliate is related to a minority-owned investment
in our U.S. Wireless segment.

Equity in earnings of an unconsolidated affiliate was $0.7 million for the year ended December 31, 2010 as compared to $3.0 million for the

year ended December 31,2011. We acquired this equity-method investment on April 26, 2010 in connection with the Alltel Acquisition.

Other income (expense), net. Other income (expense), net represents miscellaneous non-operational income we earned or expenses we

incurred. Other income (expense), net was $0.5 million and $1.1 million for the years ended December 3 I, 2010 and 2011, respectively.

Income taxes. Our effective tax rates for the years ended December 31, 2010 and 2011 were 34% and 48%, respectively. For 2010, the

effective tax rate was reduced by the bargain purchase gain which is shown net of tax on our statements of operations. Partially offsetting this

reduction in 2010 was a $5.2 million income tax expense related to an increase in valuation allowance against our foreign tax credit carryforward.

Excluding the bargain purchase gain and the increase in the valuation allowance, our effective tax rate would have been 47% for 2010. Our

adjusted effective tax rate in 2010 and our effective tax rate in 2011 were higher than the statutory federal income tax rate of 35% due primarily to

(i) a portion of our earnings are taxed in Guyana at 45%, and (ii) a portion of our earnings include losses generated in foreign jurisdictions for

which we receive no tax benefit since these are non-tax jurisdictions. Since we operate in jurisdictions that have a wide range of statutory tax rates,

our consolidated tax rate will continue to be impacted by the mix of income generated in those jurisdictions.

Net (Income) Loss Attributable to Non-Controlling Interests. Net (income) loss attributable to non-controlling interests reflected an

allocation of $0.9 million of losses and $0.1 million of income for the years ended December 31, 2010 and 2011, respectively.

Net income attributable to Atlantic Tele-Network, Inc. Stockholders. Net income attributable to Atlantic Tele-Network, Inc. stockholders

decreased to $21.8 million for the year ended December 31,2011 from $38.5 million for the year ended December 31, 2010. The year ended

December 31, 2010 was positively impacted by a one-time bargain purchase gain related to the Alltel Acquisition of
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$27.0 million partially offset by acquisition related-charges associated with the Alltel Acquisition of $13.8 million. On a per share basis, net

income decreased from $2.48 per diluted share to $1.41 per diluted share for the years ended December 31, 2010 and 2011, respectively.

Years Ended December 31, 2009 and 2010

Year Ended
December 31, Amount of Percent

Increase Increase
2009 2010 (Decrease) (Decrease)

REVENUE: (In thousands)

U.S. Wireless:

Retail $ -- $ 293,126 $ 293,126 --%

Wholesale 104,689 159,807 55,118 52.6

International Wireless 44,804 50,615 5,811 13.0
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Wireline 88,449 84,488 (3,961) (4.5)

Equipment and Other 4,339 31,109 26,770 617.0

Total revenue 242,281 619,145 376,864 155.5
OPERATING EXPENSES:

Termination and access fees 45,850 160,554 114,704 250.2

Engineering and operations 28,221 71,032 42,811 151.7

Sales, marketing and customer services 12,676 94,661 81,985 646.8

Equipment expense 3,490 75,335 71,845 2,058.6

General and administrative 36,301 88,783 52,482 144.6

Acquisition-related charges 7,163 13,760 6,597 92.1

Depreciation and amortization 38,889 76,736 37,847 97.3

Total operating expenses 172,590 580,861 408,271 236.6

Income from operations 69,691 38,284 (31,407) (45.1)
OTHER INCOME (EXPENSE):

Interest expense (3,706) (9,956) (6,250) 168.6

Interest income 1,153 551 (602) (52.2)
Equity in earnings of unconsolidated affiliate -- 743 743 --

Other income (expense), net 605 543 (62) (10.2)

Bargain purchase gain, net of taxes of $18,016 -- 27,024 27,024 --

Other income, net (1,948) 18,905 20,853 (1,070.4)

INCOME BEFORE INCOME TAXES 67,743 57,189 (10,554) (15.6)

Income taxes 31,160 19,607 (11,553) (37.1)

NET INCOME 36,583 37,582 999 2.7

Net (income) loss attributable to non-controlling interests (1,044) 872 1,916 (183.5)
NET INCOME ATTRIBUTABLE TO ATLANTIC

TELE-NETWORK, INC. STOCKHOLDERS
$ 35,539 $ 38,454 $ 2,915 8.2%

U.S. Wireless revenue. The retail portion of our U.S. Wireless revenue was $293.1 million for the year ended December 31, 2010 all of

which is attributable to revenue generated by assets we acquired in the Alltel Acquisition. Our U.S. Wireless postpaid subscriber base was

approximately 523,000 and our prepaid subscriber base was approximately 195,000 at December 31, 2010. We had no U.S. retail wireless revenue
prior to the Alltel Acquisition in April 2010.
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The wholesale portion of our U.S. Wireless revenue increased to $159.8 million for the year ended December 31, 2010 from $104.7 million

for the year ended December 31, 2009, an increase of $55.1 million. The increase in wireless wholesale revenue was due to the $56.3 million of

roaming revenue generated by the networks we acquired in the Alltel Acquisition offset by a $1.2 million decrease in revenues from our legacy

U.S. roaming network. Such decrease from our legacy U.S. roaming network was due to scheduled decreases in roaming rates. Our Alltel

Acquisition also increased our base stations from 580 as of December 31, 2009 to 1,625 as of December 31, 2010.

International Wireless revenue. International Wireless revenue increased by $5.8 million to $50.6 million for the year ended December 31,

2010, from $44.8 million for the year ended December 31, 2009. This increase was primarily generated by increased subscribers, volume, and new

service launches in our Caribbean operations. Wireless subscribers in Guyana increased 6%, from approximately 289,000 subscribers as of
December 31, 2009 to approximately 305,000 subscribers as of December 31, 2010.

Wireline revenue. Wireline revenue decreased by $3.9 million to $84.5 million for the year ended December 31, 2010 from $88.4 million for

the year ended December 31, 2009. An $8.7 million decrease in international long distance revenue was partially offset by an increase in U.S.

revenue and growth generated by the July 2010 launch of our new fiber optic submarine cable in Guyana. Our access lines in Guyana grew from

approximately 147,000 lines as of December 31, 2009 to approximately 150,000 lines as of December 31, 2010, an increase of 2%. Revenue from

the growth in access lines was partially offset by a decrease in usage of those lines that was likely due to wireless service alternatives.

Equipment and Other revenue. Equipment and Other revenue increased by $26.8 million to $31.1 million for the year ended December 31,

2010, from $4.3 million for the year ended December 31, 2009. The increase was due to equipment sales from our Alltel Acquisition.

Termination and access fee expenses. Termination and access fees increased by $114.7 million from $45.9 million for the year ended

December 31, 2009 to $160.6 million for the year ended December 31, 2010, of which $107.6 million of the increase resulted from the Alltel
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Acquisition.Theremainingincreaseof$7.8millionwasduetotheexpansionofourlegacyU.S.wirelessnetworkandinternationalnetworks.

Engineering and operations expenses. Engineering and operations expenses increased by $42.8 million from $28.2 million for the year

ended December 31, 2009 to $71.0 million for the year ended December 31, 2010 as a result of the Alltel Acquisition.

Sales and marketing expenses. Sales and marketing expenses increased by $82.0 million from $12.7 million for the year ended

December 30, 2009 to $94.7 million for the year ended December 31, 2010. The majority of this increase was the result of the Alltel Acquisition.

Sales and marketing expenses were particularly high in our U.S. retail wireless business as we incurred additional expenses primarily related to an

accelerated pace of customer contract renewals and extensions and some overlap of expenses related to the transition services being performed
related to the Alltel Acquisition.

Equipment expenses. Equipment expenses increased from $3.5 million for the year ended December 31, 2009 to $75.3 million for the year
ended December 31, 2010 as a result of the Alltel Acquisition.

General and administrative expenses. General and administrative expenses increased by $52.5 million from $36.3 million for the year ended
December 31, 2009 to $88.8 million for the year ended December 31, 2010.

Acquisition-related charges. For the year ended December 31, 2010, acquisition-related charges for legal, banking, consulting and

accounting fees in connection with the Alltel Acquisition were $13.8 million, as compared to $7.2 million for the year ended December 31, 2009.
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Depreciation and amortization expenses. Depreciation and amortization expenses increased by $37.8 million from $38.9 million for the year

ended December 31, 2009 to $76.7 million for the year ended December 31, 2010. The increase was primarily due to the addition of the Alltel

tangible and intangible assets as well as additional fixed assets from our network expansion in our U.S. Wireless business and in the Caribbean.

Interest expense. Interest expense increased from $3.7 million for the year ended December 31, 2009 to $10.0 million for the year ended

December 31, 2010, due to the amendment of our prior credit agreement, which increased both our outstanding debt and applicable interest rates

on such debt. On September 30, 2010, we entered into our Amended 2010 Credit Facility, further increasing the amounts available for borrowing.

As of December 31, 2010, we had $70.2 million outstanding under our Amended 2010 Term Loan A facility, $144.4 million outstanding under our

Amended 2010 Term Loan B facility, and $49.8 million outstanding under our 2010 Term Loan C facility. We had $24.0 million in outstanding
borrowings under our Amended 2010 Revolver Loan as of December 31, 2010.

In addition, as of December 31, 2010 we had interest rate swap agreements in place covering $148.0 million of our outstanding borrowings.

Interest income. Interest income decreased to $0.6 million from $1.2 million for the years ended December 31, 2010 and 2009, respectively.
This decrease was a result of a decrease in our cash balances as well as the interest rates and subsequent amounts earned on our cash and
investments.

Bargain purchase gain, net of tax. Bargain purchase gain, net of tax, represents the gain we recognized on the Alltel Acquisition in the year

ended December 31, 2010. This gain was a result of a bargain purchase generated by the forced divesture of the assets that was required to be
completed by Verizon within a specified timeframe to a limited class of potential buyers.

Equity in earnings of unconsolidated affiliates. Equity in earnings of unconsolidated affiliates was $0.7 million for the year ended

December 31, 2010. We acquired this equity-method investment in 2010 in connection with the Alltel Acquisition.

Other income (expense). Other income decreased to $0.5 million from $0.6 million for the years ended December 3 I, 2010 and 2009,
respectively.

Income taxes. Our effective tax rates for 2010 and 2009 were 34% and 46%, respectively. For 2010, the effective tax rate was reduced by the

$27.0 million bargain purchase gain which is shown net of deferred tax on our statements of operations. Partially offsetting this reduction was a

$5.2 million expense related to an increase in valuation allowance against the Company's foreign tax credit carryforward. As part of the Alltel

Acquisition, which was completed during the second quarter of 2010, and the associated levels of future debt and interest service, the Company re-

examined its projected mix of foreign source and US-source earnings and concluded it is more likely than not that it will not generate enough

foreign source income to utilize its existing foreign tax credits prior to their expiration date. As a result, the Company placed a full valuation

allowance against those credits during the second quarter of 2010. Excluding the bargain purchase gain and the increase in the valuation allowance,
our effective tax rate would have been 47% for 2010.
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Net (Income) Loss Attributable to Non- Controlling Interests. Net income attributable to non-controlling interests reflected an allocation of

$1.0 million of income for the year ended December 31, 2009 and $0.9 million of losses for the year ended December 31, 2010. This decrease was

a result of the allocation of non-controlling shareholders' share of losses at our early stage businesses.

Net income attributable to Atlantic Tele-Network, Inc. Stockholders. As a result of the above factors, net income increased to $38.5 million

for the year ended December 31, 2010 from $35.5 million for the year ended December 31, 2009. On a per share basis, net income increased from
$2.33 per basic and
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$2.32 per diluted share to $2.51 per basic and $2.48 per diluted share for the years ended December 31, 2009 and 2010, respectively.

Regulatory and Tax Issues

We are involved in a number of regulatory and tax proceedings. A material and adverse outcome in one or more of these proceedings could

have a material adverse impact on our financial condition and future operations. For a discussion of ongoing proceedings, see Note 12 to the
Consolidated Financial Statements included in this Report.

Liquidity and Capital Resources

Historically, we have met our operational liquidity needs through a combination of cash on hand and internally generated funds and have

funded capital expenditures and acquisitions with a combination of internally generated funds, cash on hand and borrowings under our credit

facilities. We believe our current cash, cash equivalents and availability under our current credit facility will be sufficient to meet our cash needs

for working capital and capital expenditures for at least the next twelve months. Of the $48.7 million of cash and cash equivalents on hand as of
December 31, 2011, $35.2 million was held inside the United States.

Uses of Cash

Capital Expenditures. A significant use of our cash has been for capital expenditures to expand and upgrade our networks. In addition,

capital expenditures within the last several quarters have also included significant costs associated with network migration and development of
operational and business support systems related to the Alltel Acquisition.

For the year ended December 31, 2010 and 2011, we spent approximately $135.7 million and $101.4 million, respectively, on capital

expenditures. The following details our capital expenditures, by operating segment, for these periods (in thousands):

Capital Expenditures
International

Integrated Island U.S. Reconciling
Year Ended December 31, U.S. Wireless Telephony Wireless Wlrellne Items Consolidated

2010 $ 88,522 $ 26,019 $ 13,896 $ 2,050 $ 5,201 $ 135,688

2011 67,843 19,317 7,485 3,336 3,420 101,401

We are continuing to invest in expanding our networks in many of our markets and developing updated operating and business support

systems. We expect to incur capital expenditures between $90 million and $110 million during 2012. Of this amount, we anticipate capital

expenditures of between $50 million to $65 million in our U.S. Wireless segment. In forecasting our 2012 capital expenditures for U.S. Wireless

segment, we are anticipating spending some amounts for upgrading the capacity of our mobile data network which may include the first stage of a

changeout to a network with LTE capability. The timing and cost of any such data expansion very well may change as we have not committed to a
particular vendor or solution at this time.

Acquisitions and Investments. Historically, we have funded our acquisitions with a combination of cash on hand and borrowings under our

credit facilities. We continue to explore opportunities to acquire or expand our existing telecommunications properties or licenses in the United

States, the Caribbean and elsewhere. Such acquisitions may require external financing. While there can be no assurance as to whether, when or on

what terms we will be able to acquire any such businesses or licenses or make such investments, such acquisitions may be accomplished through
one or a combination of the issuance of shares of our capital stock, payment of cash or incurrence of additional
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debt. From time to time, we may raise capital ahead of any definitive use of proceeds to allow us to move more quickly and opportunistically if an
attractive investment materializes.

Dividends. We use cash-on-hand to make dividend payments to our common stockholders when declared by our Board of Directors. For the

year ended December 31, 2011, dividends to our stockholders were approximately $13.9 million, which includes dividends declared in December

2011 and paid in January 2012. We have paid quarterly dividends for the last 53 fiscal quarters.

Stock Repurchase Plan. Our Board of Directors approved a $5.0 million stock buyback plan in September 2004 pursuant to which we have

spent approximately $2.2 million as of December 31,2011 repurchasing our common stock. We may repurchase shares at any time depending on

market conditions, our available cash and our cash needs. We have not repurchased any shares under this plan since 2008.

Debt Service and Other Contractual Commitment Table. The following table discloses aggregate information about our debt, lease and other
obligations as of December 31,2011 and the periods in which payments are due:

Less Than More Than
Contractual Obligations Total 1 Year 1-3 Years 4-5 Years 5 Years

(In millions)
Debt $ 286.0 $ 25.1 $ 260.9 $ -- $ __

Uncertain tax positions 7.0 7.0 -- -- __

Pension obligations 0.9 0.9 -- -- __

Operating lease obligations 166.8 40.8 63.1 34.6 28.3

Total $ 460.7 $ 73.8 $ 324.0 $ 34.6 $ 28.3

Sources of Cash

Total Liquidity at December 31, 2011. As of December 31, 2011, we had approximately $48.7 million in cash and cash equivalents, an

increase of $11.4 million from the December 31, 2010 balance of $37.3 million. The increase in our cash and cash equivalents is attributable to the

cash provided by our operating activities partially offset by investments in capital expenditures and dividends paid on our common stock.

Cash Generated by Operations. Cash provided by operating activities was $132.6 million for the year ended December 31, 2011 compared

to $102.8 million for the year ended December 31, 2010. The increase of $29.8 million was mainly due to an increase in profitability when

excluding the increased impact of non-cash charges such as depreciation expense, offset by the effect of a $27.0 million non-cash gain recognized

in 2010 relating to our Alltel Acquisition. This increase was partially offset by a decrease in the change of working capital.

Cash Used (Provided) by Financing Activities. Cash used in financing activities was $25.6 million for the year ended December 31, 2011 as

compared to cash provided by financing activities of $200.7 million for the year ended December 31, 2010. The $226.3 million decrease was

primarily the result of borrowings under our credit facility in 2010 which were used to finance the Alltel Acquisition.

On January 20, 2010, we amended and restated our then existing credit facility with CoBank (the "2010 Credit Facility"). The 2010 Credit
Facility provided for $223.9 million in term loans and a $75.0 million revolver loan.

On September 30, 2010, we further amended the 2010 Credit Facility by adding a $50.0 million term loan and expanding the revolver loan to

$100.0 million (which includes a $10 million swingline sub-facility). This amended facility (the "Amended 2010 Credit Facility") also provides for
additional
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term loans up to an aggregate $50.0 million, subject to lender approval. As of December 31,2011, $252.1 million was outstanding under the term
loans and $28.2 million was outstanding under the revolver loan.

The term loans mature on September 30, 2014 and require certain quarterly repayment obligations. The revolver loan matures on

September 10, 2014. We may prepay the Amended 2010 Credit Facility at any time without premium or penalty, other than customary fees for the
breakage of LIBOR loans.

As a result of an amendment entered into on September 16, 2011, amounts borrowed under the Amended 2010 Credit Facility bear interest at a

rate equal to, at the Company's option, either (i) the London Interbank Offered Rate (LIBOR) plus an applicable margin ranging between 2.75% to
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4.25%or(ii)abaserateplusanapplicablemarginrangingfrom1.75%to3.25%(or,inthecaseofamountsborrowedundertheswinglinesub-
facility,anapplicablemarginrangingfrom1.25%to2.75%).TheapplicablemarginisdeterminedbasedontheratiooftheCompany's
indebtednesstoitsEBITDA(eachasdefinedintheAmended2010CreditFacilityagreement).BorrowingsasofDecember31,2011,after
consideringtheeffectoftheinterestrateswapagreementsasdescribedinNote7,boreaweighted-averageinterestrateof5.09%.

Underthetermsof the Amended 2010 Credit Facility, as amended, the Company must also pay a commitment fee ranging from 0.375% to

0.50% of the average daily unused portion of the revolver loan over each calendar quarter.

The Amended 2010 Credit Facility contains customary representations, warranties and covenants, including covenants by the Company

limiting additional indebtedness, liens, guaranties, mergers and consolidations, substantial asset sales, investments and loans, sale and leasebacks,

transactions with affiliates and fundamental changes. In addition, the Amended 2010 Credit Facility contains financial covenants by the Company

that (i) impose a maximum ratio of indebtedness to EBITDA, (ii) require a minimum ratio of EBITDA to cash interest expense, (iii) require a

minimum ratio of equity to consolidated assets and (iv) require a minimum ratio of EBITDA to fixed charges. As previously disclosed, on June 30,

2011 the Company amended certain of these financial covenants to allow an increased ratio of indebtedness to EBITDA and amended the definition

of fixed charges. As of December 31, 2011, we were in compliance with all of the financial covenants of the Amended 2010 Credit Facility, as
amended.

In connection with the CellOne Merger with M3 Wireless, Ltd., we assumed a term loan of approximately $7.0 million owed to Keytech Ltd.,

the former parent company of M3 and current 42% minority shareholder in our Bermuda operations. The term loan requires quarterly repayments

of principal and interest, matures on March 15, 2015 and bears interest at a rate of 7% per annum. As of December 31, 2011, $5.8 million remains

outstanding under this loan.

As of December 31,2011 and 2010, the total notional amount of cash flow hedges under our interest rate swap agreements was
$143.0 million.

Factors Affecting Sources of Liquidity

Internally Generated Funds. The key factors affecting our internally generated funds are demand for our services, competition, regulatory

developments, economic conditions in the markets where we operate our businesses and industry trends within the telecommunications industry.

For a discussion of tax and regulatory risks in Guyana that could have a material adverse impact on our liquidity, see "Risk Factors--Risks

Relating to Our Wireless and Wireline Services in Guyana", and "Business--Guyana Regulation."

Restrictions Under Credit Facility. The Amended 2010 Credit Facility contains customary representations, warranties and covenants,

including covenants by the Company limiting additional indebtedness, liens, guaranties, mergers and consolidations, substantial asset sales,

investments and loans, sale and leasebacks, transactions with affiliates and fundamental changes. In addition, the
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Amended 2010 Credit Facility contains a number of financial covenants which are described above under "Sources of Cash." On June 30, 2011 we

amended some of our financial covenants to allow an increased ratio of indebtedness to EBITDA and amended the definition of fixed charges. As

of December 31, 2011, we were in compliance with all of the financial covenants of the Amended 2010 Credit Facility, as amended.

Capital Markets. Our ability to raise funds in the capital markets depends on, among other things, general economic conditions, the

conditions of the telecommunications industry, our financial performance, the state of the capital markets and our compliance with Securities and

Exchange Commission ("SEC") requirements for the offering of securities. On May 13, 2010, the SEC declared effective our "universal" shelf

registration statement. This filing registered potential future offerings of our securities.

Inflation

We do not believe that inflation has had a significant impact on our consolidated operations in any of the periods presented in the Report.

Critical Accounting Estimates

We have based our discussion and analysis of our financial condition and results of operations on our consolidated financial statements, which

have been prepared in accordance with accounting principles generally accepted in the United States of America (or GAAP). We base our

estimates on our operating experience and on various conditions existing in the market and we believe them to be reasonable under the

circumstances. Our estimates form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent
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fromothersources.Actualresultsmaydiffermateriallyfromtheseestimatesunderdifferentassumptionsorconditions.

Wehaveidentifiedthecriticalaccountingestimatesthatwebelieverequiresignificantjudgmentinthepreparationofourconsolidated
financialstatements.Weconsidertheseaccountingestimatestobecriticalbecausechangesin theassumptionsorestimateswehaveselectedhave
thepotentialofmateriallyimpactingourfinancialstatements.

Revenue Recognition. In determining the appropriate amount of revenue to recognize for a particular transaction, we apply the criteria

established by the authoritative guidance for revenue recognition and defer those items that do not meet the recognition criteria. As a result of the

cutoff times of our billing cycles, we are often required to estimate the amount of revenues earned but not billed from the end of each billing cycle

to the end of each reporting period. These estimates are based primarily on rate plans in effect and historical evidence with each customer or

carrier. Adjustments affecting revenue can and occasionally do occur in periods subsequent to the period when the services were provided, billed
and recorded as revenue, however historically these adjustments have not been material.

A small portion of our revenue is attributable to activation or reactivation fees, installation fees and equipment sales. We evaluate these and,

where the amounts charged for such services or the equipment do not represent a separate unit of accounting, these amounts are deferred and
recognized ratably over the estimated customer relationship period.

We apply judgment when assessing the ultimate realization of receivables, including assessing the probability of collection and the current

credit-worthiness of customers. We establish an allowance for doubtful accounts sufficient to cover probable and reasonably estimable losses. Our

estimate of the allowance for doubtful accounts considers collection experience, aging of the accounts receivable, the credit quality of customer
and, where necessary, other macro-economic factors.
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Long-Lived and Intangible Assets. In accordance with the authoritative guidance regarding the accounting for impairments or disposals of

long-lived assets and the authoritative guidance for the accounting for goodwill and other intangible assets, we evaluate the carrying value of our

long-lived assets, including property and equipment, whenever events or changes in circumstances indicate that the carrying amount of an asset

may not be recoverable. An impairment loss exists when estimated undiscounted cash flows attributable to the assets are less than their carrying

amount. If an asset is deemed to be impaired, the amount of the impairment loss recognized represents the excess of the asset's carrying value as
compared to its estimated fair value, based on management's assumptions and projections.

Our estimates of the future cash flows attributable to our long-lived assets and the fair value of our businesses involve significant uncertainty.

Those estimates are based on management's assumptions of future results, growth trends and industry conditions. If those estimates are not met, we
could have additional impairment charges in the future, and the amounts may be material.

We also assess the carrying value of goodwill and indefinite-rived intangible assets on an annual basis or whenever events or changes in

circumstances indicate that the carrying value of goodwill may not be recoverable. The carrying value of each reposing unit, including goodwill

assigned to that reporting unit, is compared to its fair value. If the fair value of the reporting unit does not exceed the carrying value of the

reporting unit, including goodwill, an analysis is performed to determine if an impairment charge should be recorded.

Impairment of Goodwill. We performed our annual impairment assessment of our goodwill and other indefinite-lived intangible assets as of

December 31,2011. The prolonged economic downturn caused slower growth in new subscribers in one of the reporting units in our Island

Wireless segment, which contributed to a decline in expected future cash flows. As a result, we determined that the book value of this reporting

unit exceeded its fair value and concluded that the entire goodwill recorded by that reporting unit was impaired. In connection with this

assessment, we recorded a non-cash goodwill impairment charge of $2.4 million during the year ended December 31, 2011.

We assess the recoverability of the value of our FCC licenses using a market approach. We believe that our FCC licenses have an indefinite

life based on historical ability to renew such licenses, that such renewals may be obtained indefinitely and at little cost, and that the related

technology used is not expected to be replaced in the foreseeable future. If the value of these assets was impaired by some factor, such as an

adverse change in the subsidiary's operating market, we may be required to record an impairment charge. We test the impairment of our FCC

licenses annually or whenever events or changes in circumstances indicate that such assets might be impaired. The impairment test consists of a

comparison of the fair value of FCC licenses with their carrying amount on a license by license basis.

Contingencies. We are subject to proceedings, lawsuits, tax audits and other claims related to lawsuits and other legal and regulatory

proceedings that arise in the ordinary course of business. We are required to assess the likelihood of any adverse judgments or outcomes to these

matters as well as potential ranges of probable losses. A determination of the amount of loss accruals required, if any, for these contingencies are

made after careful analysis of each individual issue. We consult with legal counsel and other experts where necessary in connection with our
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assessmentofanycontingencies.Therequiredaccrualforanysuchcontingencymaychangemateriallyinthefutureduetonewdevelopmentsor
changesineachmatter.Weestimatethesecontingenciesamounttoapproximately$36.8millionatDecember31,2011,themajorityofwhichare
notrecordedonourbooksaswedonotbelievethatanadverseoutcomeisprobable.Adversedevelopmentsinthesemattersmayresultinthe
recordingofliabilitiestosatisfyalloraportionoftheseclaims.TheCompanybelievessomeadverseoutcomeisprobableandhasaccordingly
accrued$5.0millionasofDecember31,2011.
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Recent Accounting Pronouncements

In June 2011, the Financial Accounting Standards Board (FASB) issued a new accounting standard that eliminates the option to present other

comprehensive income (OCI) in the statement of stockholders' equity and instead requires net income, the components of OCI, and total

comprehensive income to be presented in either one continuous statement or in two separate, but consecutive, statements. The standard also

requires that items reclassified from OCI to net income be presented on the face of the financial statements. However, in December 2011, the

FASB finalized a proposal to defer the requirement to present reclassifications from OCI to net income on the face of the financial statements and

require that reclassification adjustments be disclosed in the notes to the financial statements, consistent with the existing disclosure requirements.

The deferral does not change the requirement to present net income, components of OCI, and total comprehensive income in either one continuous

statement or two separate but consecutive statements. This guidance is effective for the periods beginning after December 15, 2011 and early

application is permitted. We will adopt the provision of this standard retrospectively in the first quarter of 2012. The adoption of this standard is

not expected to have a material impact on our financial position, results of operations or liquidity.

In May 2011, the FASB issued amended guidance that clarifies the application of existing fair value measurement and increases certain related

disclosure requirements about measuring fair value. This guidance is effective for the periods beginning after December 15, 2011 and early
application is prohibited.

In September 2011, the FASB issued amended guidance on goodwill impairment testing that provides companies with the option to make an

initial qualitative evaluation, based on the entity's events and circumstances, to determine the likelihood of goodwill impairment. This guidance is

effective for annual and interim goodwill impairment tests performed for fiscal years beginning after December 15, 2011, with early application

permitted. The adoption of this standard is not expected to have a material impact on our financial position, results of operations or liquidity.

Other new pronouncements issued but not effective until after December 31, 2011, are not expected to have a material impact on our financial
position, results of operations or liquidity.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Foreign Currency Exchange Sensitivity. The functional currency we use in Guyana is the U.S. dollar because a significant portion of our

Guyana revenues and expenditures are transacted in U.S. dollars. The results of future operations nevertheless may be affected by changes in the

value of the Guyana dollar, however the Guyanese exchange rate has remained at approxima;ely $205 Guyana dollars to $1 U.S. dollar since 2004

so we have not recorded any foreign exchange gains or losses since that date. All of our other foreign subsidiaries operate in jurisdictions where
the U.S. dollar is the recognized currency.

Interest Rate Sensitivity. Our exposure to changes in interest rates is limited and relates primarily to our variable interest rate long-term debt.

As of December 31,2011, $148.8 million of our long term debt has a f'Lxed rate ($143.0 million by way of interest-rate swaps that effectively

hedge our interest rate risk). The remaining $137.2 million of long term debt as of December 31, 2011 is subject to interest rate risk. As a result of
our hedging policy we believe our exposure to fluctuations in interest rates is not material.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The response to this item is submitted as a separate section to this Report. See "Item 15. Exhibits, Financial Statement Schedules."

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.
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ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of our

disclosure controls and procedures as of December 31, 2011. The term "disclosure controls and procedures," as defined in Rules 13a- 15(e) and

15d- 15(e) under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), means controls and other procedures of an issuer that are

designed to ensure that information required to be disclosed by the issuer in the reports that it files or submits under the Exchange Act is recorded,

processed, summarized and reported within the time periods specified in the Securities and Exchange Commission's (SEC) rules and forms.

Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be

disclosed by an issuer in the reports that it files or submits under the Exchange Act is accumulated and communicated to the issuer's management,

including its principal executive and principal financial officers, or persons performing similar functions as appropriate to allow timely decisions

regarding required disclosure. Management recognizes that any controls and procedures, no matter how well designed and operated, can provide

only reasonable assurance of achieving their objectives and management necessarily applies its judgment in evaluating the cost-benefit relationship

of possible controls and procedures. Based on the evaluation of our disclosure controls and procedures as of December 3 l, 2011, our Chief

Executive Officer and Chief Financial Officer concluded that, as of such date, our disclosure controls and procedures were effective at the

reasonable assurance level to ensure that information required to be disclosed by us in reports that we file or submit under the Exchange Act is

recorded, processed, summarized and reported within the time periods specified in SEC rules and forms and is accumulated and communicated to

our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required
disclosure.

Management's Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting. Internal control over

financial reporting is defined in Rules 13a-15(0 and 15d-15(0 promulgated under the Exchange Act as a process designed by, or under the

supervision of, our Chief Executive Officer and Chief Financial Officer or persons performing similar functions and effected by the our Board of

Directors, management and other personnel, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of

financial statements for external purposes in accordance with generally accepted accounting principles and includes those policies and procedures
that:

Pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions of our
assets;

Provide reasonable assurance that transactions are recorded as necessary to permit preparation of fmancial statements in accordance

with generally accepted accounting principles, and that our receipts and expenditures are being made only in accordance with

authorizations of our management and directors; and

Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of our assets
that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Projections of any

evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that

the degree of compliance with the policies or procedures may deteriorate.
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Our management assessed the effectiveness of our internal control over financial reporting as of December 31, 2011. In making this

assessment, our management used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission CCOSO") in
Internal Control--Integrated Framework.

Based on its assessment, management concluded that, as of December 31,2011, our internal control over financial reporting was effective

based on those criteria. Our internal control over financial reporting as of December 31, 2011 has been audited by PricewaterhouseCoopers LLP,

an independent registered public accounting firm, as stated in their attestation report which appears on page F-2.
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Changes in Internal Control over Financial Reporting

In 2011, we created an Internal Audit team dedicated to the review and internal audit of our operations. There was no change in our internal

control over financial reporting (as defined in Rules 13a- 15(0 and 15d- 15(0 under the Exchange Act) during our fourth fiscal quarter that has

materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

ITEM 9B. OTHER INFORMATION

None.
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PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Executive Officers

Our executive officers and their respective ages and positions as of March 15, 2012, as well as a brief description of the recent business
experience of each, are set forth below:

Name

Michael T. Prior

Justin D. Benincasa

William F. Kreisher

Leonard Q. Slap

Karl D. Noone

Age Position

47 President and Chief Executive Officer

50 Chief Financial Officer and Treasurer

49 Senior Vice President, Corporate Development

52 Senior Vice President, General Counsel and Secretary

43 Senior Vice President and Corporate Controller

Michael T. Prior is our President and Chief Executive Officer and a member of the Board of Directors. Mr. Prior joined us in 2003 as our

Chief Financial Officer and Treasurer. Before joining us, Mr. Prior was a partner with Q Advisors LLC, a Denver based investment banking and

financial advisory firm focused on the telecommunications sector. From 1999 to 2002, he headed corporate development for LighTrade, Inc., a

telecommunications infrastructure provider. From 1998 to 1999, Mr. Prior was a member of ComSpace Development LLC, a seed investment

concern in the communications industry and an early investor in LighTrade. From 1992 to 1998, Mr. Prior was a corporate lawyer with Cleary

Gottlieb Steen & Hamilton in London and New York and Perkins Coie LLP in Seattle. Mr. Prior received a B.A. degree from Vassar College and a

J.D. degree summa cum laude from Brooklyn Law School. He is the son of Cornelius B. Prior, Jr., Chairman of our Board. In 2008, Mr. Prior was

named Entrepreneur of the Year for the New England Region by Ernst & Young. Mr. Prior serves on the Board of Directors and is currently Vice
Chairman of the Rural Cellular Association.

Justin D. Benincasa is our Chief Financial Officer and Treasurer. Prior to joining us in May 2006, Mr. Benincasa was a Principal at

Windover Development, LLC since 2004. From 1998 to 2004, he was Executive Vice President of Finance and Administration at American Tower

Corporation, a leading wireless and broadcast communications infrastructure company, where he managed finance and accounting, treasury, IT,

tax, lease administration and property management. Prior to that, he was Vice President and Corporate Controller at American Radio Systems

Corporation and held accounting and finance positions at American Cablesystems Corporation. Mr. Benincasa holds an M.B.A. degree from
Bentley University and a B.A. degree from the University of Massachusetts.

William F. Kreisher is our Senior Vice President, Corporate Development. Prior to joining us in 2007, Mr. Kreisher was Vice President--

Corporate Development at Cingular Wireless (now AT&T Mobility) since 2004. He was part of the corporate development team at Cingular since

its formation and spent five years at Bell South before that as a Director of Finance, the acting Chief Financial Officer at its broadband and video

division, and as a senior manager in its mergers and acquisitions group. Mr. Kreisher is a twenty-year veteran of the telecommunications industry,

having also worked with MCI Telecommunications and Equant. Mr. Kreisher holds a Masters in Business Administration from Fordham
University and a Bachelor of Arts degree from the Catholic University of America.

Leonard Q. Slap is our Senior Vice President and General Counsel. Prior to joining us in May 2010, Mr. Slap was a partner at the law firm of
Edwards Angell Palmer & Dodge LLP, where for
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twenty-five years he represented investors and companies in a variety of U.S. and international business transactions, including venture capital and

private equity investments, mergers and acquisitions, debt fmancings and workouts. Mr. Slap focused on transactions involving U.S. and

international communications businesses, including broadcast, wireline, wireless broadband telecommunications, information technology and other

media. Mr. Slap received a B.S. degree, magna cum laude, from Boston College and a J.D. degree, with honors, from George Washington
University School of Law.

Karl D. Noone is our Senior Vice President and Corporate Controller. Prior to joining us in August 2010, Mr. Noone served as the Vice

President, Controller and Chief Accounting Officer for Mercury Computer Systems, Inc., a provider of embedded computing systems and software

for signal processing applications from 2008 to 2009. From 2005 to 2008, Mr. Noone served as the Senior Vice President, Corporate Controller of

Digitas, Inc., a digital marketing and media services company. Prior to Digitas, Mr. Noone was the Senior Vice President, Corporate Controller for

Lightbridge, Inc., a credit qualification and payment authorization transaction processing company and was Vice President, Finance at CMGI, Inc.,

an Internet operating and development company. Mr. Noone received a B.S. degree, summa cum laude, from Boston College in Accounting.

Additional information required by this Item regarding our directors and executive officers will be set forth in our Definitive Proxy Statement

for the 2012 Annual Meeting of Stockholders (or 2012 Proxy Statement) under "Election of Directors" and "Section 16(a) Beneficial Ownership

Reporting Compliance" and is incorporated herein by reference. Required information regarding our audit committee financial experts and

identification of the audit committee of our Board of Directors will be set forth in our 2012 Proxy Statement under "Corporate Governance" and is
incorporated herein by reference.

Information regarding our Code of Ethics applicable to our principal executive officer, our principal financial officer, our controller and other

senior financial officers appears in Item 1 of this Report under the caption "Business--Available Information."

ITEM 11. EXECUTIVE COMPENSATION

Information required by this Item regarding executive and director compensation will be set forth in our 2012 Proxy Statement under

"Executive Officer Compensation" and "Director Compensation" and is incorporated herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Information required by this Item regarding security ownership of certain beneficial owners, directors and executive officers will be set forth

in our 2012 Proxy Statement under "Security Ownership of Certain Beneficial Owners and Management" and is incorporated herein by reference.

Information required by this Item regarding our equity compensation plans will be set forth in our 2012 Proxy Statement under "Executive

Officer Compensation--Securities Authorized for Issuance Under Equity Compensation Plans" and is incorporated herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

Information required by this Item regarding certain relationships and related transactions will be set forth in our 2012 Proxy Statement under
"Related Person Transactions" and is incorporated herein by reference.

57

Table of Content,s

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

Information required by this Item regarding auditor fees and services will be set forth in our 2012 Proxy Statement under "Independent
Auditor" and is incorporated herein by reference.

PART IV

_le:///S[/A__ied%2_Wire_ess/ETC%2_-%2_ULife_ine%2_App_icati_n/ATN_%2___K%2_F_L_NG.htm[3/2_/2__2 9:43:28 AM]



ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(a) The following documents are filed as part of this Report:

(1) Financial Statements. See Index to Consolidated Financial Statements, which appears on page F- 1 hereof. The financial statements

listed in the accompanying Index to Consolidated Financial Statements are filed herewith in response to this Item.

(2) Schedule II. Valuation and Qualifying Accounts.

(3) Exhibits. See Index to Exhibits. The exhibits listed in the Index to Exhibits immediately preceding the exhibits are filed herewith in
response to this Item.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities and Exchange Act of 1934, the Registrant has duly caused this report to

be signed on its behalf by the undersigned, thereunto duly authorized, in Beverly, Massachusetts on the 15 th day of March, 2012.

ATLANTIC TELE-NETWORK, INC.

By: /s/MICHAEL T. PRIOR

Michael T. Prior

President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934 this report has been signed below by the following persons on behalf of
the registrant and in the capacities indicated on the 15th day of March, 2012.

Signature

/s/MICHAEL T. PRIOR

Michael T. Prior

/s/JUSTIN D. BENINCASA

Justin D. Benincasa

/s/ CORNELIUS B. PRIOR, JR.

Cornelius B. Prior, Jr.

/s/MARTIN L. BUDD

Martin L. Budd

/s/MICHAEL T. FLYNN

Michael T. Flynn

/s/CHARLES J. ROESSLEIN

Title

President, Chief Executive Officer and Director

(Principal Executive Officer)

Chief Financial Officer and Treasurer

(Principal Financial and Accounting Officer)

Chairman

Director

Director

Charles J. Roesslein Director
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/s/BRIAN A. SCHUCHMAN

Brian A. Schuchman Director
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Report of Independent Registered Public Accounting Firm

To Board of Directors and Shareholders of

Atlantic Tele-Network, Inc.:

In our opinion, the accompanying consolidated financial statements listed in the accompanying index present fairly, in all material respects, the

financial position of Atlantic Tele-Network, Inc, and its subsidiaries at December 31,2011 and 2010, and the results of their operations and their

cash flows for each of the three years in the period ended December 31,2011 in conformity with accounting principles generally accepted in the

United States of America. In addition, in our opinion, the financial statement schedule listed in the accompanying presents fairly, in all material

respects, the information set forth therein when read in conjunction with the related consolidated financial statements. Also in our opinion, the

Company maintained, in all material respects, effective internal control over financial reporting as of December 31,2011, based on criteria

established in Internal Control--Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission

(COSt). The Company's management is responsible for these financial statements and financial statement schedule, for maintaining effective

internal control over financial reporting and for its assessment of the effectiveness of internal control over financial reporting, included in

Management's Report on Internal Control over Financial Reporting appearing under Item 9A. Our responsibility is to express opinions on these

financial statements, on the financial statement schedule, and on the Company's internal control over financial reporting based on our integrated

audits. We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those

standards require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are free of material

misstatement and whether effective internal control over financial reporting was maintained in all material respects. Our audits of the financial

statements included examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the

accounting principles used and significant estimates made by management, and evaluating the overall financial statement presentation. Our audit of

internal control over financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that a

material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits

also included performing such other procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable
basis for our opinions.

A i •

company s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of

financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A

company's internal control over financial reporting includes those policies and procedures that (i) pertain to the maintenance of records that, in
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reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (ii) provide reasonable assurance that

transactions are recorded as necessary to permit preparation of fmancial statements in accordance with generally accepted accounting principles,

and that receipts and expenditures of the company are being made only in accordance with authorizations of management and directors of the

company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the
company's assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any

evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that

the degree of compliance with the policies or procedures may deteriorate.

/s/PRICEWATERHOUSECOOPERS LLP

Boston, Massachusetts

March 15, 2012
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ATLANTIC TELE-NETWORK, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

December 31, 2010 and 2011

(In Thousands, Except Share Data)

ASSETS
Current Assets:

Cash and cash equivalents
Restricted cash

Accounts receivable, net of allowances of $13.8 million and $15.3 million, respectively
Materials and supplies
Deferred income taxes
Income tax receivable
Prepayments and other current assets

Total current assets

Fixed Assets:

Property, plant and equipment
Less accumulated depreciation
Net fixed assets

Telecommunication licenses
Goodwill

Trade name license, net

Customer relationships, net
Other assets

Total assets

LIABILITIES AND EQUITY
Current Liabilities:

Current portion of long-term debt
Accounts payable and accrued liabilities

Dividends payable
Accrued taxes

Advance payments and deposits
Other current liabilities

Total current liabilities

Deferred income taxes
Other liabilities

Long-term debt, excluding current portion
Total liabilities

Commitments and contingencies (Note 12)
Atlantic Tele-Network, Inc. Stockholders' Equity:

Preferred stock, $0.01 par value per share; 10,000,000 shares authorized, none issued and outstanding
Common stock, $0.01 par value per share; 50,000,000 shares authorized; 15,882,359 and 15,955,886 shares

issued, respectively, and 15,383,181 and 15,451,238 shares outstanding, respectively
Treasury stock, at cost; 499,178 and 504,648 shares, respectively
Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss

December 31,
2010 2011

$ 37,330 $ 48,735
467

59,870 71,159
26,614 20,802
15,787 21,921

-- 11,545
14,221 9,738

154,289 183,900

705,288 813,391
(241,397) (330,188)

463,891 483,203

80,843 87,468
44,397 45,077
13,491 13,013
49,031 41,314
17,002 19,756

$ 822,944 $ 873,731

$ 12,194 $ 25,068

54,731 57,262
3,394 3,548
9,413 7,739

17,398 15,834
41,172 36,327

138,302 145,778

53,253 88,906
30,304 29,371

272,049 257,146

493,908 521,20""T

159 160

(4,724) (4,942)
113,002 118,620
182,390 190,327

(7,059) (9,899)
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TotalAtlanticTele-Network,Inc.stockholders'equity
Non-controlling interests

Total equity

Total liabilities and equity

283,768 294,266

45,268 58,264

329,036 352,530

$ 822,944 $ 873,731

The accompanying notes are an integral part of these consolidated financial statements.
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ATLANTIC TELE-NETWORK, INC. AND SUBSIDIARIES

CONSOLIDATED INCOME STATEMENTS

For the Years Ended December 31, 2009, 2010 and 2011

(In Thousands, Except Per Share Data)

REVENUE:

U.S. Wireless

Retail $ __

Wholesale 104,689
International wireless 44,804
Wireline 88,449
Equipment and Other 4,339

Total revenue "-'242,281

OPERATING EXPENSES (excluding depreciation and amortization unless otherwise indicated): ----"
Termination and access fees 45,850
Engineering and operations 28,221
Sales and marketing 12,676
Equipment expense 3,490
General and administrative 36,301
Acquisition-related charges 7,163
Depreciation and amortization 38,889
Impairment of goodwill
Gain on disposition of long-lived assets

Total operating expenses 172,590

Income from operations --69,691
OTHER INCOME (EXPENSE) -----

Interest expense (3,706)
Interest income 1,153
Gain on bargain purchase, net of deferred taxes of $18,016
Equity in earnings of unconsolidated affiliate

Other income, net 605
Other income (expense), net

INCOME BEFORE INCOME TAXES
Income taxes

NET INCOME

Net (income) loss attributable to non-controlling interests, net of tax of $2.8 million, $1.9 million,
and $2.4 million, respectively

NET INCOME ATTRIBUTABLE TO ATLANTIC TELE-NETWORK, INC. STOCKHOLDERS

NET INCOME PER WEIGHTED AVERAGE SHARE ATTRIBUTABLE TO ATLANTIC
TELE-NETWORK, INC. STOCKHOLDERS:

Basic $ 2.33

Diluted

WEIGHTED AVERAGE COMMON SHARES OUTSTANDING:

Basic 15,234

Diluted 15,377

DIVIDENDS PER SHARE APPLICABLE TO COMMON STOCK $ 0 76

December 31,
2009 2010 2011

$ 293,126 $ 370,218
159,807 201,993
50,615 73,003
84,488 84,957
31,109 29,025

"--"619,145 759,196

160,554 205,526
71,032 85,234
94,661 136,013
75,335 73,185
88,783 99,087
13,760 772
76,736 104,100

-- 2,425
-- (2,397)

580,86f 703,945

--38,284 -- 55,25F

(9,956) (17,370)
551 427

27,024
743 3,029
543 1,129

(1,948) 18,905 (12,785)

--67,743 57,189 42,466
31,160 19,607 20,569

36,583 37,582 21,897

(1,044) 872 (103)

$ 35,539 $ 38,454 $ 21,794

$ 2.51 $ 1.42

15,323 15,396

15,483 15,495

The accompanying notes are an integral part of these consolidated financial statements.
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ATLANTIC TELE-NETWORK, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF EQUITY

For the Years Ended December 31, 2009, 2010, and 2011

(In Thousands, Except Share Data)

Common

Stock
Balance, --_

December 31, 2008 157
Reissuance of 791

shares of common

stock from treasury

under Directors'

Remuneration Plan

Issuance of 4,375

shares of common

stock upon exercise

of stock options 1

Purchase of 2,981

shares of common
stock

Acquisition of

additional interests

in majority owned

subsidiary
Stock-bascd

compensation
Dividends on

common stock

Non -controlling

interestin entity

acquired

Investments made by

minority

shareholders

Comprehensive

income:

Net income

Other

comprehensive

income, net of

tax of $1,058

Total comprehensive

income

Balance,

December 31, 2009 158
Reissuance of 790

shares of common

stock from treasury
under Directors'

Remuneration Plan

Issuance of 85,500

shares of common

stock upon exercise

of stock options l
Purchase of 1,331

shares of common

stock

Stock-based

compensation
Dividends on

common stock

Tax benefit from

stock options

exercised

Non -controlling

interest in equity

acquired

Investments made by

minority

shareholders

Comprehensive

income:

Net income (loss)

Accumulated Total

Treasury Additional Other ATNI

Stock, Paid In Retained Comprehensive Stockholders' Non-Controlling Total

at cost Capital Earnings Income/(Loss) Equity Interests E__qulty

(4,560) 107,312 132,866 (6,902) 228,873 32,787 261,660

7 (7)

b

(134)

73

(22)

1,364

-- (11,578)

m

m

-- 35,539

(4,687) 108,720 156,827

1,630

(5,272)

(7)

(44)

1,651

B m

2,043

-- (12,891)

595

m

-- 38,454

74 -- 74

(134) -- (134)

(22) -- (22)

1,364 -- 1,364

(11,578) (8,098) (19,676)

-- (2) (2)

-- 956 956

35,539 1,044 36,583

1,630 -- 1,630

37,169 1,044 38,213

255,746 26,687 282,433

1,652 -- 1,652

(44) -- (44)

2,043 -- 2,043

(12,891) (1,870) (14,761)

595 -- 595

-- 17,947 17,947

-- 3,376 3,376

38,454 (872) 37,582
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Other
comprehensive

income, net of

tax of $1,236

Total comprehensive

income

Balance,

December 31, 2010

Issuance of 51,602

shares of common

stock upon exercise

of stock options

Purchase of 5,470

shares of common

stock

Stock-based

compensation
Dividends on

common stock

Non- controlling

interest in equity

acquired, net of tax

of $2,280

Investments made by

minority

shareholders

Comprehensive

income:

Net income (loss)

Other

comprehensive

income, net of

tax of $1,327

Total comprehensive

income

Balance,

December 31, 2011

159

m

(4,724)

(218)

m
i__

m_

113,002

1,174

3,249

1,195

--i

(1,787) (1,787)

36,667

182,390 (7,059) 283,768

1,175

-- -- (218)

-- -- 3,249

(13,857) -- (13,857)

-- -- 1,195

21,794 -- 21,794

(2,840) (2,840)
D

-- (1,787)

(872) 35,795

45,268 329,036

...... 18,954 103

$ 160 $ (4,942) $ 118,620 $ 190,327 $ (9,899) $ 294,266 $ 58,264

1,175

-- (218)

-- 3,249

(2,813) (16,670)

11,923 13,118

3,783 3,783

103 21,897

(2,840)

19,057

$ 352,530

The accompanying notes are an integral part of these consolidated financial statements.
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ATLANTIC TELE-NETWORK, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

For the Years Ended December 31, 2009, 2010 and 2011

(In Thousands)

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net cash flows provided by operating activities:
Bargain purchase gain, net of tax

Depreciation and amortization

Provision for doubtful accounts

Amortization of debt discount and debt issuance costs

Stock-based compensation

Deferred income taxes

Equity in earnings of unconsolidated affiliates

Gain on disposition of long-lived assets

Impairment of goodwill

Changes in operating assets and liabilities, excluding the effects of acquisitions:
Accounts receivable, net

Matexials and supplies, prepayments, and other current assets

Prepaid income taxes

Accounts payable and accrued liabilities

Accrued taxes

Other

Net cash provided by operating activities

Cash flows from investing activities:

December 31,

2009 2010 2011

36,583 $ 37,582 $ 21,897

-- (27,024) --

38,889 76,736 104,100

1,402 17,261 14,822

503 1,428 1,962

1,364 2,043 3,249

1,620 (348) 27,580

-- (743) (3,029)

-- -- (2,397)

-- -- 2,425

(1,454) (15,555) (23,202)

(791) (26,281) 11,089

10,708 -- (1,922)

5,606 52,261 ( i 1,024)

(92) (3,461) (10,323)

(1,712) (11,098) (2,624)

92,626 102,801 132,603
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Capital expenditures
Acquisitions of businesses
Acquisitions of assets
Cash acquiredinbusinesscombinations

Proceeds from dispositionoflong-livedassets
Dccrease/(incrcase) in restricted cash
Sale/purchase of short term investments

Net cash used in investing activities

Cash flows from financing activities:
Dividends paid on common stock
Distribution to minority stockholders
Payment of debt issuance costs
Proceeds from stock option exercises
Principal repayments of term loan
Principal repayments of revolver loan
Purchase of common stock

Investments made by minority shareholders in consolidated affiliates
Proceeds from borrowings under term loan,
Proceeds from borrowings under revolver loan,
Repurchase of non-controlling interests

Net cash provided by (used in) financing activities
Net change in cash and cash equivalents

Cash and cash equivalents, beginning of year

Cash and cash equivalents, end of year

Supplemental cash flow information:
Interest paid

Taxes paid

(59,719) (135,688) (101,401)

(24) (225,551) --

(25) (57) --

-- 53 4,087
-- -- 1,200

(5,248) 4,782 467
2,956 -- __

(62,060) (356,461) (95,647)

(11,301) (12,569) (13,703)
(8,098) (1,870) (2,814)

(150) (4,321) (1,037)
74 1,652 1,175

(750) (49,568) (13,450)
-- -- (132,911)

(134) (44) (218)
375 3,463 784
-- 200,000 --
-- 64,000 137,069
-- -- (446)

(19,984) 200,743 (25,551")

10,582 (52,917) 11,405
79,665 90,247 37,330

$ 90,247 $ 37,330 $ 48,735

S 3,814 $ 11,518 , 18,173

_ $ 3,902

The accompanying notes are an integral part of these consolidated financial statements.
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ATLANTIC TELE-NETWORK, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. ORGANIZATION AND BUSINESS OPERATIONS

The Company provides wireless and wireline telecommunications services in North America, Bermuda and the Caribbean. Through its
operating subsidiaries, the Company offers the following principal services:

Wireless. In the United States, the Company offers wireless voice and data services to retail customers under the "Allter' name in

rural markets located principally in the Southeast and Midwest. Additionally, the Company offers wholesale wireless voice and data

roaming services to national, regional and local wireless carders and selected international wireless carders in rural markets located

principally in the Southwest and Midwest United States. The Company also offers wireless voice and data services to retail

customers in Bermuda under the "CellOne" name, in Guyana under the "Cellink" name, and in other smaller markets in the
Caribbean and the United States.

Wireline. The Company's local telephone and data services include its operations in Guyana and the mainland United States. The

Company is the exclusive licensed provider of domestic wireline local and long distance telephone services in Guyana and

international voice and data communications into and out of Guyana. The Company also offers facilities-based integrated voice and

data communications services to enterprise and residential customers in New England, primarily in Vermont, and wholesale

transport services in New York State.

In the second quarter of 2010, the Company completed the acquisition of its U.S. retail wireless business, which provides wireless voice and

data services in rural markets of the United States under the "Alltel" brand name (the "Alltel Acquisition") and, in the third quarter of 2011,

completed the migration of the Alltel assets to the Company's own information technology systems, telecommunications networks and platforms.

Since 2005, revenue from U.S. operations has significantly grown as a percentage of consolidated revenue and as a result of the Alltel Acquisition,

a substantial majority of the Company's consolidated revenue is now generated in the United States, mainly through mobile wireless operations.
For more information about the Alltel Acquisition, see Note 3.

In the second quarter of 2011, the Company continued its expansion by completing the merger of its Bermuda operations with M3
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Wireless, Ltd., a leading retail wireless provider in Bermuda. For more information on the merger in Bermuda, see Note 3. The Company actively

evaluates additional investment and acquisition opportunities in the United States and the Caribbean that meet the Company's return-on-investment
and other acquisition criteria.
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ATLANTIC TELE-NETWORK, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

1. ORGANIZATION AND BUSINESS OPERATIONS (Continued)

The following chart summarizes the operating activities of the Company's principal subsidiaries, the segments in which the Company reports
its revenue and the markets it served as of December 31,2011:

Services Segment Markets Tradenames

Wireless U.S. Wireless United States (rural markets) Alltel, Choice

Island Wireless
Aruba, Bermuda, Turks and Caicos, U.S.

Virgin Islands
Mio, CellOne, Islandcom,
Choice

International Integrated Guyana Cellink
Telephony

Wireline International Integrated Guyana

Telephony
GT&T, Emagine

U.S. Wireline
United States (New England and New York Sovernet, ION
State)

The Company provides management, technical, financial, regulatory, and marketing services to its subsidiaries and typically receives a

management fee equal to a percentage of their respective revenue. Management fees from consolidated subsidiaries are eliminated in consolidation.

For information about the Company's business segments and geographical information about its revenue, operating income and long-lived assets,see Note 14.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The consolidated financial statements include the accounts of the Company, its majority-owned subsidiaries and certain entities, which are

consolidated in accordance with the provisions of the Financial Accounting Standards Board CFASB") authoritative guidance on the consolidation
of variable interest entities since it is determined that the Company is the primary beneficiary of these entities.

Certain reclassifications have been made to the 2009 and 2010 financial statements in order to conform to the 2011 presentation.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires management
to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the

dates of the financial statements and the reported amounts of revenue and expenses during the reporting periods. The most significant estimates

relate to the allowance for doubtful accounts, useful lives of the Company's fixed and finite-lived intangible assets, allocation of purchase price to

assets acquired and liabilities assumed in purchase business combinations, fair value of indefiuite-lived intangible assets, goodwill and income
taxes. Actual results could differ significantly from those estimates.
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Cash and Cash Equivalents

The Company considers all investments with an original maturity of three months or less at date of purchase to be cash equivalents. The

Company places its cash and temporary investments with banks and other institutions that it believes have a high credit quality. At December 31,

2011, the Company had deposits with banks in excess of FDIC insured limits and $12.4 million of its cash is on deposit with non-insured

institutions such as corporate money market issuers and cash held in Guyana banks. The Company's cash and cash equivalents are not subject to

any restrictions. As of December 31, 2010 and 2011, the Company held $5.5 million and $10.5 million, respectively, of its cash in Guyanese

dollars. While there are risks associated with the conversion of Guyana dollars to U.S. dollars due to limited liquidity in the Guyana foreign

currency markets, to date it has not prevented the Company from converting Guyana dollars into U.S. dollars within a given three month period or
from converting at a price that reasonably approximates the reported exchange rate.

Allowance for Doubtful Accounts

The Company maintains an allowance for doubtful accounts for the estimated probable losses on uncollectible accounts receivable. The

allowance is based upon the creditworthiness of customers, historical experience, the age of the receivable and current market and economic
conditions. Uncollectible amounts are charged against the allowance account.

Materials and Supplies

Materials and supplies primarily include handsets, customer premise equipment, cables and poles and are recorded at the lower of cost or

market cost being determined on the basis of specific identification and market determined using replacement cost.

Fixed Assets

The Company's fixed assets are recorded at cost and depreciated using the straight-line method generally between 3 and 39 years. Expenditures

for major renewals and betterments that extend the useful rives of fred assets are capitalized. Repairs and replacements of minor items of property

are charged to maintenance expense as incurred. The cost of fixed assets in service and under construction includes an allocation of indirect costs
applicable to construction.

The fair value of a liability for an asset retirement obligation is recorded in the period in which it is incurred if a reasonable estimate of fair

value can be made. In periods subsequent to initial measurement, period-to-period changes in the liability for an asset retirement obligation

resulting from the passage of time and revisions to either the timing or the amount of the original estimate of undiscounted cash flows are

recognized. The increase in the carrying value of the associated long-lived asset is depreciated over the corresponding estimated economic life.

The consolidated balance sheets include accruals of $2.2 million and $2.4 million as of December 31, 20 I0 and 2011, respectively, for estimated
costs associated with asset retirement obligations.

In accordance with the authoritative guidance for the accounting for the impairment or disposal of long-lived assets, the Company evaluates

the carrying value of long-lived assets, including property and equipment, in relation to the operating performance and future undiscounted cash

flows of the underlying business whenever events or changes in circumstances indicate that the carrying amount of
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

an asset may not be recoverable. An impairment loss exists when estimated undiscounted cash flows attributable to an asset are less than its

carrying amount. If an asset is deemed to be impaired, the amount of the impairment loss recognized represents the excess of the asset's carrying
value as compared to its estimated fair value, based on management's assumptions and projections.

Management's estimate of the future cash flows attributable to its long-lived assets and the fair value of its businesses involve significant

uncertainty. Those estimates are based on management's assumptions of future results, growth trends and industry conditions. If those estimates are

not met, the Company could have additional impairment charges in the future, and the amounts may be material.

The Company determined that there was no impairment of its fixed assets in any of the three years in the period ended December 31, 2011.

Goodwill and Indefinite Lived Intangible Assets

Goodwill is the amount by which the cost of acquired net assets exceeded the fair value of those net assets on the date of acquisition. The

Company allocates goodwill to reporting units at the time of acquisition and bases that allocation on which reporting units will benefit from the

acquired assets and liabilities. Reporting units are defined as operating segments or one level below an operating segment, referred to as a

component. The Company has determined that its reporting units are components of its multiple operating segments. The Company assesses

goodwill for impairment on an annual basis in the fourth quarter or more frequently when events and circumstances occur indicating that the

recorded goodwill may be impaired. If the book value of a reporting unit exceeds its fair value, the implied fair value of goodwill is compared with

the carrying amount of goodwill. If the carrying amount of goodwill exceeds the implied fair value, an impairment loss is recorded equal to thatexcess.

Telecommunications licenses are not amortized and are carried at their historical costs. The Company believes that telecommunications

licenses have an indefinite life based on the historical ability to renew such licenses, that such renewals may be obtained indefinitely and at little

cost, and that the related technology used is not expected to be replaced in the foreseeable future. The Company has elected to perform its annual

testing of its telecommunications licenses in the fourth quarter of each fiscal year, or more often if events or circumstances indicate that there may

be impairment. The Company performed its test of the fair values of the telecommunications licenses using a discounted cash flow model (the

Greenfield Approach), which assumes a company initially owns only the telecommunications licenses, and then makes investments required to

build an operation comparable to the one that currently utilizes the licenses. If the value of these assets were impaired by some factor, such as an

adverse change in the subsidiary's operating market, the Company may be required to record an impairment charge. The impairment test consists

of a comparison of the fair value of telecommunications licenses with their carrying amount on a license by license basis.

As of December 31, 2010, the Company performed its annual impairment assessment of its goodwill and indefinite-lived intangible assets

(telecommunications licenses) and determined that no impairment charges were required, as the fair value of each reporting unit and

telecommunications license exceeded its book value. The Company performed its annual impairment test as of December 31, 2011 and determined
that $2.4 million of its goodwill was impaired. See Note 6 for further details.
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Intangible Assets

Intangible assets resulting from the acquisitions of entities accounted for using the purchase method of accounting are estimated by

management based on the fair value of assets acquired. These include acquired customer relationships and trade names.

The Alltel trade name licenses are amortized on a straight line basis over 28 years, which is considered the life of the license contract.

Customer relationships are amortized over their estimated lives of up to 13 years, which are based on the pattern in which economic benefit of
the customer relationship is estimated to be realized.
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InterestRate Derivatives

As required by the authoritative guidance on accounting for derivative instruments and hedging activities, the Company records all derivatives

on the balance sheet at fair value. The accounting for changes in the fair value of derivatives depends on the intended use of the derivative, whether

the Company has elected to designate a derivative in a hedging relationship and apply hedge accounting and whether the hedging relationship has

satisfied the criteria necessary to apply hedge accounting. Derivatives designated and qualifying as a hedge of the exposure to changes in the fair

value of an asset, liability, or firm commitment attributable to a particular risk, such as interest rate risk, are considered fair value hedges. The

Company may enter into derivative contracts that are intended to economically hedge certain of its risk, even though hedge accounting does not
apply or the Company elects not to apply hedge accounting.

Risk Management Objective of Using Derivatives

The Company is exposed to certain risks arising from both its business operations and economic conditions. The Company principally

manages its exposures to a wide variety of business and operational risks through management of its core business activities. The Company

manages economic risks related to interest rates primarily by managing the amount, sources, and duration of its debt funding and the use of

derivative financial instruments. Specifically, the Company entered into derivative financial instruments to manage exposures that arise from

business activities that result in the payment of future known and uncertain cash amounts, the value of which are determined by interest rates. The

Company's derivative financial instruments are used to manage differences in the amount, timing, and duration of its known or expected cash
payments principally related to the Company's borrowings.

Non-Controlling Interests

The non-controlling interests in the accompanying consolidated balance sheets reflect the original investments by the minority stockholders in

GT&T, Allters consolidated subsidiaries, Commnet's consolidated subsidiaries, Islandcom and Sovernet and its consolidated subsidiaries, along

with their proportional share of the earnings or losses, net of any distributions. As described in Note 3, the Company reduced its ownership interest

in its Bermuda wireless operations to a 42% controlling interest upon the completion of the merger with M3 Wireless, Ltd. in May 2011. The non-
controlling interests in the accompanying consolidated balance sheet relating to the Company's Bermuda
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operations include the original investments of the remaining 58% ownership interests along with their proportional share of the earnings or losses,
net of any distributions.

Effective January 1, 2009, the Company adopted new authoritative guidance for non-controlling interests in our consolidated financial

statements. The guidance requires that (a) the ownership interest in subsidiaries be clearly identified, labeled and presented in the consolidated

statement of financial position within equity, but separate from the parent's equity, (b) the amount of consolidated net income attributable to the

parent and to the non-controlling interests be clearly identified and presented on the face of the consolidated income statement, and (c) changes in a

parent's ownership interest while the parent retains its controlling financial interest in its subsidiary be accounted for consistently within equity. A

parent's ownership interest in a subsidiary changes if the parent purchases additional ownership interests in its subsidiary, the parent sells some of

its ownership interest or the subsidiary issues additional ownership interests. Upon adoption of the guidance, previously reported financial

statements were revised, and we reclassified the previously reported non-controlling interests to a component of equity. Previously reported
minority interest was renamed net income attributable to the non-controlling interests.

Comprehensive Income

For the three years ending December 31, 2011, comprehensive income included net income for each year and the following other items (inthousands):

Projected Interest Accumulated
Pension Rate Other
Benefit Swap Translation Comprehensive

Obligation Agreements Adjustment Loss

__e_///S]/A__ied%2__ire_ess/ETC%2_-%2_ULife_ine%2_App_i_ati_n/ATNI%2___K%2_F_LING.htm[3/2_/2__2 9:43:28 AM]



Balance at December 31, 2008 $ (2,090)

Adjustment (235)
Tax effect 111

Balance at December 31, 2009 (2,214)

Adjustment (426)
Tax effect 200

Balance at December 31, 2010 (2,440)
Adjustment (517)
Tax effect 243

Balance at December 31, 2011 $ (2,714)

Revenue Recognition

(4,812) $ -- $ (6,902)
2,923 -- 2,688

(1,169) -- (1,058)

(3,058) -- (5,272)
(2,590) (7) (3,023)
1,036 -- 1,236

(4,612) (7) (7,059)

(3,637) (13) (4,167)
1,084 -- 1,327

$ (7,165) $ (20) $ (9,899)

Service revenues are primarily derived from providing access to and usage of the Company's networks and facilities. Access revenues from

postpaid customers are generally billed one month in advance and are recognized over the period that the corresponding service is rendered to
customers. Revenues derived from usage of the Company's networks, including airtime, roaming, long distance and Universal Service Fund

revenues, are recognized when the services are provided and are included in unbilled revenues until billed to the customer. Prepaid airtime sold to
customers is recorded as deferred revenue prior to the commencement of services and is recognized when the airtime is used or
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expires. The Company offers enhanced services including caller identification, call waiting, call forwarding, three-way calling, voice mail, and text
and picture messaging, as well as downloadable wireless data applications, including ringtones, music, games, and other informational content.

Generally, these enhanced features generate additional service revenues through monthly subscription fees or increased usage through utilization of
the features. Other optional services such as roadside assistance and other equipment protection plans may also be provided for a monthly fee and

are either sold separately or bundled and included in packaged rate plans. Revenues from enhanced features and optional services are recognized
when earned. Access and usage-based services are billed throughout the month based on the bill cycle assigned to a particular customer. As a result
of billing cycle cut-off times, management must estimate service revenues earned but not yet billed at the end of each reporting period.

Sales of communications products including wireless handsets and accessories represent a separate earnings process and are recognized when
the products are delivered to and accepted by customers. The Company accounts for transactions involving both the activation of service and the

sale of equipment in accordance with the authoritative guidance for the accounting for revenue arrangements with multiple deliverables. Fees

assessed to communications customers to activate service are not a separate unit of accounting and are allocated to the delivered item (equipment)
and recognized as product sales to the extent that the aggregate proceeds received from the customer for the equipment and activation fee do not

exceed the relative fair value of the equipment. Any activation fee not allocated to the equipment is deferred upon activation and recognized as
service revenue on a straight-line basis over the expected life of the customer-relationship.

Wholesale revenues are those revenues generated from providing voice or data services to the customers of other wireless carriers principally
through "roaming" agreements, and the revenue is recognized over the period that the service is rendered to customers.

Sales and use and state excise taxes collected from customers that are remitted to the governmental authorities are reported on a net basis andexcluded from the revenues and sales.

Income Taxes

The Company's provision for income taxes is comprised of a current and deferred portion. The current income tax provision is calculated as
the estimated taxes payable or refundable on tax returns for the current year. The deferred income tax provision is calculated for the estimated

future tax effects attributable to temporary differences and carryforwards using expected tax rates in effect in the years during which the
differences are expected to reverse.
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The Company does not provide for United States income taxes on earnings of foreign subsidiaries as such earnings are considered to be
indefinitely reinvested.

The Company previously had significant deferred tax assets, resulting from tax credit carryforwards and deductible temporary differences. As

part of its acquisition of assets from Alltel and the associated levels of future debt and interest service, the Company re-examined its projected mix

of foreign source and U.S.-source earnings and concluded it is more likely than not that it will not generate enough foreign source income to

utilize its existing foreign tax credits prior to their expiration date. As a result, the Company has placed a full valuation allowance against those
credits during 2010.
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The Company's estimate of the value of its tax reserves contains assumptions based on past experiences and judgments about the interpretation

of statutes, rules and regulations by taxing jurisdictions. It is possible that the ultimate resolution of these matters may be greater or less than the

amount that the Company estimated. If payment of these amounts proves to be unnecessary, the reversal of the liabilities would result in tax

benefits being recognized in the period in which it is determined that the liabilities are no longer necessary. If the estimate of tax liabilities proves
to be less than the ultimate assessment, a further charge to expense would result.

The Company evaluated its uncertain tax positions relating to its various tax matters and rulings in Guyana and has reserved the estimated

settlement amounts of such matters. As noted in Note 10, due to various arrangements and relationships in place with the government of Guyana,

there is no expectation that interest and penalties will be assessed upon reaching final settlement of the matters. There is no expected settlement

date and upon settlement, which might not occur in the near future, the payment may vary significantly from the amounts currently recorded. The
Company will continue to update amounts recorded as new developments arise.

Credit Concentrations and Significant Customers

The Company has been historically dependent on a limited amount of customers for its wholesale roaming business. The following table

indicates the percentage of revenues generated from a single customer that exceeds 10% of the Company's consolidated revenue in any of the pastthree years:

Customer
AT&----_ 2oo_.__._92OlO 2011___

T-Mobile 17% 10% 8%

Verizon i 1% 4 % 3 %
8% 15% 15%

No other customer accounted for more than 10% of consolidated revenue in any of the past three years.

The following table indicates the percentage of accounts receivable, from customers that exceed 10% of the Company's consolidated accounts
receivable, net of allowances, as of December 31, 2010 and 2011:

Customer
AT&"---"-_ 2010 2011

Verizon 21% 15%
21% 12%

Foreign Currency Gains and Losses

With regard to Guyana operations, for which the U.S. dollar is the functional currency, foreign currency transaction gains and losses are

included in determining net income. At each balance sheet date, balances denominated in foreign currencies are adjusted to reflect the current

exchange rate. For all three years presented, the value of the Guyana dollar remained constant at approximately G$205 to one U.S. dollar and so no
foreign currency gains or losses have been recorded.
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Fair Value of Financial Instruments

In accordance with the provisions of fair value accounting, a fair value measurement assumes that a transaction to sell an asset or transfer a

liability occurs in the principal market for the asset or liability or, in the absence of a principal market, the most advantageous market for the asset
or liability and defines fair value based upon an exit price model.

The fair value measurement guidance establishes a fair value hierarchy which requires an entity to maximize the use of observable inputs and

minimize the use of unobservable inputs when measuring fair value. The guidance describes three levels of inputs that may be used to measure fairvalue:

Level 1

Level 2

Level 3

Quoted prices in active markets for identical assets or liabilities as of the reporting date. Active markets

are those in which transactions for the asset and liability occur in sufficient frequency and volume to

provide pricing information on an ongoing basis. Level 1 assets and liabilities include money market

funds, debt and equity securities and derivative contracts that are traded in an active exchange market.

Observable inputs other than Level 1 prices, such as quoted prices for similar assets or liabilities; quoted

prices in markets that are not active; or other inputs that are observable or can be corroborated by

observable market data for substantially the full term of the assets or liabilities. Level 2 assets and

liabilities include debt securities with quoted prices that are traded less frequently than exchange-traded

instruments and derivative contracts whose value is determined using a pricing model with inputs that are

observable in the market or can be derived principally from or corroborated by observable market data.

This category generally includes corporate obligations and non-exchange traded derivative contracts.

Unobservable inputs that are supported by little or no market activity and that are significant to the fair

value of the assets or liabilities. Level 3 assets and liabilities include financial instruments whose value is

determined using pricing models, discounted cash flow methodologies, or similar techniques, as well as

instruments for which the determination of fair value requires significant management judgment or
estimation.

Assets and liabilities of the Company measured at fair value on a recurring basis as of December 31, 2010 and 2011 are summarized asfollows:

Description

Certificates of deposit $ 3,360

Money market funds 5,962

Total assets measured at fair value $ 9,322

Interest rate derivative (Note 8) $ __

Total fiabilities measured at fair value $

December 31, 2010
Significant Other

Quoted Prices In Observable
Active Markets Inputs

(Level 1) (Level 2) Total

$ -- $ 3,360

-- 5,962

$ -- $ 9,322

$ 7,687 $ 7,687

$ 7,687 $ 7,687
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Quoted Prices in
Active Markets

Description (Level 1)

Certificates of deposit $ 3,366

Money market funds 3,847

Total assets measured at fair value $ 7,213

Interest rate derivative (Note 8) $ __

Total liabilities measured at fair value $

Money Market Funds and Certificates of Deposit

December 31, 2011
Significant Other

Observable
Inputs

(Level 2) Total

$ -- $ 3,366

-- 3,847

$ -- $ 7,213

$ 11,337 $ 11,337

$ 11,337 $ 11,337

As of December 31, 2010 and 2011, this asset class consisted of time deposits at financial institutions denominated in US dollars and a money
market portfolio that comprises Federal government and U.S. Treasury securities. The asset class is classified within Level 1 of the fair value

hierarchy because its underlying investments are valued using quoted market prices in active markets for identical assets.

Derivatives

The Company is exposed to certain risks arising from both its business operations and economic conditions. When deemed appropriate, the

Company manages economic risks related to interest rates primarily by managing the amount, sources, and duration of its debt funding and the use

of derivative financial instruments. Specifically, the Company entered into derivative financial instruments to manage exposures that arise from

business activities that result in the payment of future known and uncertain cash amounts, the value of which are determined by interest rates. The

Company's derivative financial instruments are used to manage differences in the amount, timing, and duration of its known or expected cash

payments principally related to the Company's borrowings. The principal market in which the Company executes its foreign currency contracts is

the institutional market in an over-the-counter environment with a relatively high level of price transparency. The market participants usually are

large commercial banks. The forward foreign currency exchange contracts are valued using broker quotations, or market transactions and are
classified within Level 2 of the fair value hierarchy.

Net Income Per Share

Basic net income per share is computed by dividing net income attributable to e Company s stockholders by the weighted-average number ofth

common shares outstanding during the period and does not include any other potentially dilutive securities. Diluted net income per share gives
effect to all potentially dilutive securities using the treasury stock method.
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The reconciliation from basic to diluted weighted average common shares outstanding is as follows (in thousands):

For the Year Ending December 31,
2009 2010 2011
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Basicweighted-averagecommonshares
outstanding
Stockoptions

Dilutedweighted-averagecommonshares
outstanding

15,234 15,323 15,396
103 160 99

15,337 15,483 15,495

The following notes the number of potential common shares not included in the above calculation because the effects of such were anti-
dilutive (in thousands of shares):

Stock options

Total

For the Year Ending
December 31,

2009 2010 2011

75 126 274

75 126 274

Stock-Based Compensation

The Company applies the fair value recognition provisions of the authoritative guidance for the accounting for stock based compensation and

is expensing the fair value of grants of options to purchase common stock over their vesting period of four years. The Company issued 34,500

options in 2009; 172,500 options during 2010 and 146,500 options in 2011. Relating to grants of options, the Company recognized $842,000,

$1,145,000 and $1,579,000 of non-cash share-based compensation expense during 2009, 2010 and 2011, respectively. See Note 9 for assumptions
used to calculate the fair value of the options granted.

The Company has also issued 2,950 restricted shares of common stock in 2009; 64,477 restricted shares of common stock during 2010 and

21,925 shares of restricted stock in 2011. These shares are being charged to income based upon their fair values over their vesting period of four

years. Non-cash equity- based compensation expense, related to the vesting of restricted shares issued, was $395,000, $887,000 and $1,391,000 in
2009, 2010 and 2011, respectively.

Recent Accounting Pronouncements

In June 2011, the Financial Accounting Standards Board (FASB) issued a new accounting standard that eliminates the option to present other

comprehensive income (OCI) in the statement of stockholders' equity and instead requires net income, the components of OCI, and total

comprehensive income to be presented in either one continuous statement or in two separate, but consecutive, statements. The standard also

requires that items reclassified from OCI to net income be presented on the face of the financial statements. However, in December 2011, the

FASB finalized a proposal to defer the requirement to present reclassifications from OCI to net income on the face of the financial statements and
require that reclassification adjustments be disclosed in the notes to the financial
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statements, consistent with the existing disclosure requirements. The deferral does not change the requirement to present net income, components

of OCI, and total comprehensive income in either one continuous statement or two separate but consecutive statements. This guidance is effective

for the periods beginning after December 15, 2011 and early application is permitted. The Company will adopt the provision of this standard

retrospectively in the first quarter of 2012. The adoption of this standard is not expected to have a material impact on our financial position, results
of operations or liquidity.

In May 2011, the FASB issued amended guidance that clarifies the application of existing fair value measurement and increases certain related

disclosure requirements about measuring fair value. This guidance is effective for the periods beginning after December 15, 2011 and early

application is prohibited. The adoption of this standard is not expected to have a material impact on our financial position, results of operations or
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liquidity.

In September 2011, the FASB issued amended guidance on goodwill impairment testing that provides companies with the option to make an
initial qualitative evaluation, based on the entity's events and circumstances, to determine the likelihood of goodwill impairment. This guidance is

effective for annual and interim goodwill impairment tests performed for fiscal years beginning after December 15, 2011, with early application
permitted. We early adopted this standard in the fourth quarter of 2011. The adoption of this standard did not have a material impact on our
financial position, results of operations or liquidity.

Other new pronouncements issued but not effective until after December 31,2011, are not expected to have a material impact on our financial
position, results of operations or liquidity.

3. ACQUISITIONS

Alltel Wireless

On April 26, 2010, the Company completed its acquisition of wireless assets (the "Alltel Acquisition") from Cellco Partnership d/b/a Verizon
Wireless CVerizon"). Pursuant to the Purchase Agreement, Verizon contributed certain licenses, network assets, tower and other leases and other

assets and certain related liabilities to its wholly-owned subsidiary limited liability company, whose membership interests were acquired by the
Company's subsidiary, Allied Wireless Communications Corporation CAWCC").

The Company funded the purchase price of $221.4 million, which included the purchase of $15.8 million of net working capital, as defined in
the agreement, with $190.0 million of borrowings from its credit facility and $31.4 million of cash-on-hand.

The Alltel Acquisition was accounted for using the purchase method and AWCC's results of operations since April 26, 2010 have been
included in the Company's U.S. Wireless segment as reported in Note 14. The total purchase consideration of $221.4 million cash was allocated to
the assets acquired and liabilities assumed at their estimated fair values as of the date of acquisition as
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3. ACQUISITIONS (Continued)

determined by management. The table below represents the assignment of the total acquisition cost to the tangible and intangible assets and
liabilities of AWCC based on their acquisition date fair values:

Total cash consideration

Purchase price allocation:

Net working capital

Property, plant and equipment

Customer relationships
Telecommunications licenses
Trade name license

Other long term assets
Other long term liabilities
Deferred tax liabilities

Non-controlling interests

Net assets acquired

Gain on bargain purchase, net of deferred taxes of $18,016

$ 221,359

$ 15,817

176,393

55,500
44,000

13,400
11,500

(34,211)

(18,016)
(16,000)

248,383

$ 27,024

The gain related to the Alltel Acquisition was a result of a bargain purchase generated by the forced divesture of the assets that was required to

be completed by Verizon within a required timeframe to a limited class of potential buyers that resulted in a favorable price to the Company for

these assets. This gain, recognized on the bargain purchase, was included in Other Income in the Company's results during the second quarter of

2010. In connection with the Alltel Acquisition, the Company incurred $13.6 million of external acquisition-related costs during 2010 relating to
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legal, accounting and consulting services. The weighted average amortization period of the amortizable intangible assets (customer relationships
and trade name license) is 12.7 years.

The Company completed the transition of its Alltel customers to its own information technology and customer service platforms in July 2011
and as a result, eliminated most of the duplicate costs associated with the migration in the third quarter of 2011.

Merger with M3 Wireless, Ltd.

On May 2, 2011, the Company completed the merger of its Bermuda wireless operations, Bermuda Digital Communications, Ltd. CBDC"),

with that of M3 Wireless, Ltd. CM3"), a wireless provider in Bermuda (the "CellOne Merger"). As part of the CellOne Merger, M3 merged with

and into BDC, and the combined entity will continue to operate under BDC's CellOne brand. As a result of the CellOne Merger, the Company's

58% ownership interest in BDC was reduced to a controlling 42% interest in the combined entity. Since the Company has the right to designate the

majority of seats on the combined entity's board of directors and therefore controls its management and policies, the Company has consolidated the

results of the combined entity in its consolidated financial statements effective on the date of the CellOne Merger.

The CellOne Merger was accounted for using the purchase method and M3's results of operations since May 2, 2011 have been included in the

Company's Island Wireless segment as reported in Note 14. The total consideration of the CellOne Merger was allocated to the assets acquired and
liabilities assumed at their estimated fair values as of the date of the Cellone Merger as determined by
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3. ACQUISITIONS (Continued)

management. The consideration paid for M3 was determined based on the estimated fair value of the equity of M3. The table below represents the

assignment of the total consideration to the tangible and intangible assets and liabilities of M3 based on their merger date fair values (in thousands)
noting that Bermuda is a non-taxable jurisdiction:

Total consideration

Purchase price allocation:

Net working capital

Property, plant and equipment

Customer relationships

Telecommunications licenses

Goodwill

Note payable-affiliate (see Note 7)

Other long term liabilities

Non-controlling interests

Net assets acquired

$ 6,655

$ 675

10,577

2,600

6,100

3,105

(7,012)

(2oo)
(9,190)

$ 6,655

The amortization period of the customer relationships is 12.0 years. Revenues and net income for M3 since the completion of the merger were

immaterial to the Company's consolidated financial statements. The value of the goodwill, which was generated in Bermuda, noting that Bermuda

is a non-taxable jurisdiction, from the CellOne Merger can be attributed to a number of business factors including, but not limited to, the reputation

of M3 as a retail provider of wireless services and a network operator, M3's reputation for customer care and the strategic position M3 holds in
Bermuda.

The following table reflects unaudited pro forma results of operations of the Company for 2009, 2010 and 2011 assuming that the acquisitions

of Alltel and M3 had occurred at the beginning of the earliest period presented (in thousands, except per share data):

Revenue

Net income attributable to ATN stockholders

Year Ended Year Ended Year Ended
December 31, 2009 December 31, 2010 December 31, 2011

As Reported As Adjusted As Reported As Adjusted As Reported As Adjusted

$ 242,281 $ 933,586 $ 619,145 $ 892,768 $ 759,196 $ 765,284

35,539 85,346 38,454 56,502 21,794 22,329
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Earningspershare:
Basic $ 2.33$ 5.60$ 2.51$ 3.69$ 1.42$ 1.45
Diluted $ 2.32$ 5.55$ 2.48$ 3.65$ 1.41$ 1.44

Theunauditedproformadataispresentedforillustrativepurposesonlyandisnotnecessarilyindicativeoftheoperatingresultsthatwould
haveoccurredif theacquisitionshadbeenconsummatedonthesedatesoroffutureoperatingresultsofthecombinedcompanyfollowingthistransaction.
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4. ACCOUNTS RECEIVABLE

As of December 31, 2010 and 2011, accounts receivable consist of the following (in thousands):

Retail

Wholesale

Other

Accounts receivable

Less: allowance for doubtful accounts

Total accounts receivable, net

2010 2011

$ 43,626 $ 47,259

29,667 37,293

415 1,946

73,708 86,498

(13,838) (15,339)

$ 59,870 $ 71,159

5. FIXED ASSETS

As of December 31, 2010 and 2011, property, plant and equipment consist of the following (in thousands):

Useful Life
(in Years) 2010 2011

Telecommunications equipment and towers 5-15 $ 549,865 $ 666,969

Office and computer equipment 3-10 61,792 47,063

Buildings 15-39 22,642 18,017

Transportation vehicles 3-10 7,056 7,679

Leasehold improvements Shorter of

useful life or

lease term 19,950 20,515
Land

-- 7,122 6,653

Furniture and fixtures 5-10 7,088 8,120

Total plant in service 675,515 775,016

Construction in progress 29,773 38,375

Total property, plant, and equipment 705,288 813,391

Less: Accumulated depreciation (241,397) (330,188)

Net fixed assets $ 463,891 $ 483,203

Depreciation and amortization of fixed assets using the straight-line method over the assets' estimated useful life for the years ended

December 31, 2009, 2010 and 2011 was $38.5 million, $68.5 million and $93.6 million, respectively.

6. GOODWILL AND INTANGIBLE ASSETS

Goodwill
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TheCompanytestsgoodwillforimpairmentonanannualbasis,whichhasbeendeterminedtobeasofDecember31ofeachfiscalyear.The
Companyalsotestsgoodwillbetweenannualtestsif aneventoccursorcircumstanceschangethatindicatethatthefairvalueofareportingunitmaybebelowitscarryingvalue.
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6. GOODWILL AND INTANGIBLE ASSETS (Continued)

Goodwill impairment is determined using a two-step process. The first step involves a comparison of the estimated fair value of a reporting

unit to its carrying amount, including goodwill. In performing the first step, the Company determines the fair value of a reporting unit using a

discounted cash flow ("DCF") analysis. Determining fair value requires the exercise of significant judgment, including judgments about

appropriate discount rates, perpetual growth rates, and the amount and timing of expected future cash flows. Discount rates are based on a

weighted-average cost of capital CWACC"), which represents the average rate a business must pay its providers of debt and equity. The cash flows

employed in the DCF analysis were derived from internal earnings and forecasts and external market forecasts. If the estimated fair value of a

reporting unit exceeds its carrying amount, goodwill of the reporting unit is not impaired and the second step of the impairment test is not

necessary. If the carrying amount of a reporting unit exceeds its estimated fair value, then the second step of the goodwill impairment test must be
performed.

The second step of the goodwill impairment test compares the implied fair value of the reporting unit's goodwill with its carrying amount of

goodwill to measure the amount of impairment loss, if any. The implied fair value of goodwill is determined in the same manner as the amount of

goodwill recognized in a business combination, whereby the estimated fair value of the reporting unit is allocated to all of the assets and liabilities

of that unit (including any unrecognized intangible assets) as if the reporting unit had been acquired in a business combination and the fair value of

the reporting unit was the purchase price paid. If the carrying amount of the reporting unit's goodwill exceeds the implied fair value of that
goodwill, an impairment loss is recognized in an amount equal to that excess.

The Company performed its annual impairment assessment of its goodwill as of December 31, 2010 and determined that no impairment
charges were required, as the fair value of each reporting exceeded its book value.

The Company performed its annual impairment assessment of its goodwill as of December 31, 2011. As a result of economic conditions for

one of the Company's reporting units in the Island Wireless segment which contributed to a decline in expected future cash flows, it was

determined that the book value of one of the Island Wireless reporting units exceeded its fair value. As a result, it was concluded that all of the

goodwill recorded in a reporting unit within the Company's Island Wireless segment was impaired. In connection with this assessment, the

Company recorded a non-cash goodwill impairment charge of $2.4 million during the year ended December 31, 2011.

The changes in the carrying amount of goodwill, by operating segment, for the three years ended December 31,2011 were as follows (in
thousands):

Balance at December 31, 2009

Acquired goodwill

Balance at December 31, 2010

Acquired goodwill

Impairment charge

Balance at December 31,2011

U.S. U.S. Island

Wireless Wireline Wireless Consolidated

$ 32,148 $ 7,49-------_$ 3,060 $ 42,699

-- _ -- 1,698 1,698

32,148 7,491 4,758 44,397

-- -- 3,105 3,105

-- -- (2,425) (2,425)

$ 32,148 $ 7,491 $ 5,438 $ 45,077
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ATLANTIC TELE-NETWORK, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

6. GOODWILL AND INTANGIBLE ASSETS (Continued)

Telecommunications Licenses

Telecommunications licenses are tested for impairment on a subsidiary by subsidiary basis, The Company performed its test of the fair values

of licenses using a discounted cash flow model (the Greenfield Approach). The Greenfield Approach assumes a company initially owns only the

telecommunications licenses, and then makes investments required to build an operation comparable to the one that currently utilizes the licenses.

The projected cash flows are based on certain financial factors, including revenue growth rates, margins, and chum rates.

This model then incorporates cash flow assumptions regarding investment in the network, development of distribution channels and the

subscriber base, and other inputs for making the business operational. The Company based the assumptions, which underlie the development of the

network, subscriber base and other critical inputs of the discounted cash flow model on a combination of average marketplace participant data and

our historical results, trends and business plans. The Company also used operating metrics such as capital investment per subscriber, acquisition

costs per subscriber, minutes of use per subscriber, etc., to develop the projected cash flows. Since we included the cash flows associated with

these other inputs in the annual cash flow projections, the present value of the unlevered free cash flows of the segment, after investment in the

network, subscribers, etc., is attributable to the telecommunications licenses. The terminal value of the subsidiary, which incorporates an assumed

sustainable growth rate, is also discounted and is likewise attributed to the licenses. We used a discount rate based on the optimal long-term capital

structure of a market participant and its associated cost of debt and equity, to calculate the present value of the projected cash flows.

Based upon the results of the Company's impairment tests, it was determined that no impairment of any of the Company's telecommunications
licenses existed during the three years ended December 31,2011.

The changes in the carrying amount of the Company's telecommunications licenses, by operating segment, for the three years ended
December 31,2011 were as follows (in thousands):

Balance at December 31, 2009

Acquired licenses

Balance at December 31, 2010

Acquired licenses

Balance at December 31, 2011

Customer Relationships

U.S. U.S. Island
Wireless Wireline Wireless Consolidated

$ 19,733 $ 31 $ 12,728 $ 32,492

44,061 -- 4,290 48,351

63,794 31 17,018 80,843

525 -- 6,100 6,625

$ 64,319 $ 31 $ 23,118 $ 87,468

The customer relationships are being amortized, on an accelerated basis, over the expected period during which their economic benefits are to

be realized. The Company recorded $0.6 million, $8.0 million, and $10.3 million of amortization related to customer relationships during 2009,
2010, and 20i I respectively.

F-23

Table of Contents

ATLANTIC TELE-NETWORK, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

6. GOODWILL AND INTANGIBLE ASSETS (Continued)

Customer relationships as of December 31, 2010, by operating segment, are as follows:

U.S. U.S. Island
Wireless Wireline Wireless Consolidated

Gross $ 55,500 $ 5,040 $ 428 $ 60,968

Accumulated amortization (7,389) (4,474) (74) (11,937)
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Net $ 48,111 $ 566

Customer relationships as of December 31, 2011, by operating segment, are as follows:

$ 354 $ 49,031

U.S. U.S. Island
Wireless Wireline Wireless

Gross $ 55,500 $ 5,04-"---"_$ 3,02"-"'-'_

Accumulated amortization (16,886) (4,969) (399)

Net $ 38,614 $ 71 $ 2,629

Future amortization of customer relationships, by operating segment, is as follows (in thousands):

Consolidated

$ 63,568

(22,254)

$ 41,314

u.s. _s.
Wirel_s Wirel_e

2012 $ 7,985 $ 71

2013 6,443 --

2014 5,468 --

2015 4,769 --

2016 4,088 --

Thereafter 9,861 --

Total

Island
Wireless Consolidated

$ 464 $ 8,520

414 6,857

376 5,844

343 5,112

309 4,397

723 10,584

$ 38,614 $ 71 $ 2,629 $ 41,314

Trade Name License

Trade name licenses as of December 31, 2010, by operating segment are as follows:

U.S. Island
Wireless Wireless

GrOSS $ 13,400 _ 41----_

Accumulated amortization (326) (--)

Net $ 13,074 $ 417

Trade name licenses as of December 31, 2011, by operating segment are as follows:

Consolidated

$ 13,817

(326)

$ 13,491

U.S. Island
Wireless Wireless

GrOSS $ 13,400 $--- 41-----7

Accumulated amortization (804) (--)

Net $ 12,596 $ 417 $

Consolidated

$ 13,817

(804)

13,013
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7. LONG-TERM DEBT

Long-term debt comprises the following (in thousands):

December 31, December 31,
2010 2011

Notes payable--Bank:

Term loans $ 264,306 $ 252,113

Revolver loan 24,000 28,156

Note payable----other -- 5,752

Total outstanding debt 288,306 286,021
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Less:currentportion
Totallong-termdebt
Less:debtdiscount
Netcarryingamount

Loan FacilitiesmBank

(12,194) (25,068)

276,112 260,953

(4,063) (3,807)

272,049 $ 257,146

On January 20, 2010, the Company amended and restated its then existing credit facility with CoBank (the "2010 Credit Facility"). The 2010
Credit Facility provided for $225.0 million in term loans and a $73.9 million revolver loan.

On September 30, 2010, the Company further amended the 2010 Credit Facility by adding a $50.0 million term loan and expanding the

revolver loan to $100.0 million (which includes a $10 million swingline sub- facility). This amended facility (the "Amended 2010 Credit Facility")

also provides for additional term loans up to an aggregate $50.0 million, subject to lender approval. As of December 31, 2011, $252.1 million was
outstanding under the term loans and $28.2 million was outstanding under the revolver loan.

The term loans mature on September 30, 2014 and require certain quarterly repayment obligations. The revolver loan matures on

September 10, 2014. The Company may prepay the Amended 2010 Credit Facility at any time without premium or penalty, other than customary
fees for the breakage of LIBOR loans.

As a result of an amendment entered into on September 16, 2011, amounts borrowed under the Amended 2010 Credit Facility bear interest at a

rate equal to, at the Company's option, either (i) the London Interbank Offered Rate (LIBOR) plus an applicable margin ranging between 2.75% to

4.25% or (ii) a base rate plus an applicable margin ranging from 1.75% to 3.25% (or, in the case of amounts borrowed under the swingline sub-

facility, an applicable margin ranging from 1.25% to 2.75%). The applicable margin is determined based on the ratio of the Company's

indebtedness to its EBITDA (each as defined in the Amended 2010 Credit Facility agreement). Borrowings as of December 31,2011, after

considering the effect of the interest rate swap agreements as described in Note 8, bore a weighted-average interest rate of 5.09%.

Under the terms of the Amended 2010 Credit Facility, as amended, the Company must also pay a commitment fee ranging from 0.375% to
0.50% of the average daily unused portion of the revolver loan over each calendar quarter.
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The Amended 2010 Credit Facility contains customary representations, warranties and covenants, including covenants by the Company

limiting additional indebtedness, liens, guaranties, mergers and consolidations, substantial asset sales, investments and loans, sale and leasebacks,

transactions with affiliates and fundamental changes. In addition, the Amended 2010 Credit Facility contains financial covenants by the Company

that (i) impose a maximum ratio of indebtedness to EBITDA, (ii) require a minimum ratio of EBITDA to cash interest expense, (iii) require a

minimum ratio of equity to consolidated assets and (iv) require a minimum ratio of EBITDA to fixed charges. As previously disclosed, on June 30,

2011 the Company amended certain of these financial covenants to allow an increased ratio of indebtedness to EBITDA and amended the definition

of fixed charges. As of December 31,2011, the Company was in compliance with all of the financial covenants of the Amended 2010 Credit
Facility, as amended.

Note Payable--Other

In connection with the Cellone Merger with M3 Wireless, Ltd., the Company assumed a term loan of approximately $7.0 million owed to

Keytech Ltd., the former parent company of M3 and current 42% minority shareholder in the Company's Bermuda operations. The term loan

requires quarterly repayments of principal, matures on March 15, 2015 and bears interest at a rate of 7% per annum.

The Company believes that the carrying value of its debt approximates fair value. Future principal repayments of the term loans are as follows:

Prlndpal
Repayment

(in thousands)
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2012
2013
2014
2015
2016
Thereafter
Total principal repayments

8. DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITIES

25,068

25,068

235,394

491

$ 286,021

Cash Flow Hedge of Interest Rate Risk

The Company's objectives in using interest rate derivatives are to add stability to interest expense and to manage its exposure to interest rate

movements. To accomplish this objective, the Company primarily uses interest rate swaps as part of its interest rate risk management strategy.

Interest rate swaps designated as cash flow hedges involve the receipt of variable-rate amounts from a counterparty in exchange for the Company

making fixed-rate payments over the life of the agreements without exchange of the underlying notional amount.

The effective portion of changes in the fair value of interest rate swaps designated and that qualify as cash flow hedges is recorded in

accumulated other comprehensive income and is subsequently reclassified into earnings in the period that the hedged forecasted transaction affects
earnings. The
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Company uses its derivatives to hedge the variable cash flows associated with existing variable-rate debt. The ineffective portion of the change in

fair value of the derivative is recognized directly in earnings. No hedge ineffectiveness was recognized during any of the periods presented.

The total outstanding notional amount of cash flow hedges was $143 million as of December 3 i, 2011.

Amounts reported in accumulated other comprehensive income related to the interest rate swaps are reclassified to interest expense as interest

payments are accrued on the Company's variable-rate debt. For the year ended December 31, 2012, the Company estimates that an additional

$3.7 million will be reclassified as an increase to interest expense due to the interest rate swaps since the hedge interest rate exceeds the current
variable interest rate on the debt.

The table below presents the fair value of the Company's derivative financial instrument as well as its classification on the consolidated

balance sheet as of December 31, 2010 and December 31, 2011 (in thousands):

Derivatives designated as hedging instruments:

Interest Rate Swaps

Total derivatives designated as hedging instruments

Liability Derivatives
Fair Value as of

December 31, December 31,
Balance Sheet Location 2010 2011

Other liabilities $ 7,687 $ 11,337

$ 7,687 $ 11,337

The table below presents the effect of the Company's derivative financial instruments on the consolidated income statements for the years
December 31, 2010 and 2011 (in thousands):

Derivative In Cash Flow

Location of Gain or Amount of Gain or
Amount of Gain or (Loss) Reclassified (Loss) Reclassified
(Loss) Recognized from Accumulated from Accumulated

in Other Other Other
Comprehensive Comprehensive Comprehensive

Income on Derivative Income into Income Income into Income
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Year Ended December 31, Hedging Relationships (Effective Portion) (Effective Portion) (Effective Portion)

2010 Interest Rate Swap $ 5,625 Interest expense $ (3,027)

2011 Interest Rate Swap 7,816 Interest expense (4,172)

Credit-risk.related Contingent Features

The Company has agreements with its derivative counterparties that contain a provision where if the Company defaults on any of its

indebtedness, including default where repayment of the indebtedness has not been accelerated by the lender, then the Company could also be
declared in default on its derivative obligations.

As of December 31, 2011, the fair value of the interest rate swaps liability position related to these agreements was $11.3 million. As of

December 31, 2011, the Company has not posted any collateral related to these agreements. If the Company had breached any of these provisions
at December 31,
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8. DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITIES (Continued)

2011, it would have been required to settle its obligations under these agreements at their termination values of $11.3 million.

9. EQUITY

Common Stock

The Company has paid quarterly dividends on its common stock since January 1999.

Treasury Stock

During 2009, the Company reissued 791 shares from treasury to a director under the Director's Remuneration Plan. Also, during the fourth

quarter of 2009, the Company repurchased 2,981 shares of its common stock at an aggregate cost of $134,360 or an average price of $45.07 per
share from employees to satisfy tax obligations upon vesting of restricted stock.

During 2010, the Company reissued 790 shares from treasury to a director under the Director's Remuneration Plan. Also, during the fourth

quarter of 2010, the Company repurchased 1,331 shares of its common stock at an aggregate cost of $43,923 or an average price of $33.00 per
share from employees to satisfy tax obligations upon vesting of restricted stock.

During 2011, the Company repurchased 5,470 shares of its common stock at an aggregate cost of $218,255 or an average price of $39.40 per
share from employees to satisfy tax obligations upon vesting of restricted stock.

Stock-Based Compensation

In May 2008, at the Company's Annual Meeting of Stockholders, the Company's stockholders approved the 2008 Equity Incentive Plan (the

"2008 Plan"). The 2008 Plan replaced the 1998 Stock Option Plan, the 2005 Restricted Stock Plan and the Director's Remuneration Plan
(collectively and including the 2008 Plan the .....

Share Based Plans ), under which no further awards will be made. The 2008 Plan allows for the

grant of stock options, restricted stock, restricted stock units, stock equivalents and awards of shares of common stock that are not subject to

restrictions or forfeiture. The 2008 Plan was amended in 2011 to increase the total number of shares reserved to be granted under the 2008 Plan
from 1,500,000 to 2,000,000.

Stock Options

Stock options issued under the Share Based Plans have terms of either seven or ten years and vest annually and ratably over a period of four
years.
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The following table summarizes stock option activity under the Company's share-based plans for the years ended December 31, 2010 and
2011:

Year Ended December 31, 2010
Weighted Average

Remaining
Number of Weighted Avg. Contractual Aggregate

Options Exercise Price Term (Years) Intrinsic Value

Outstanding at January 1, 2010 539,875 $ 25.49

Granted 172,500 46.63

Forfeited (1,125) 20.79

Exercised (85,500) 19.33

Outstanding atDecember 31, 2010 625,750 $ 32.17 6.88 $ 5,305,529

Vested and expected to vest at

December 31, 2010 575,889 $ 31.37 6.72 $ 5,151,035

Exercisable atDecember 31, 2010 339,004 $ 26.14 5.59 $ 4,145,915

Year Ended December 31, 2011
Weighted Average

Remaining
Number of Weighted Avg. Contractual Aggregate

Options Exercise Price Term (Years) Intrinsic Value
Outstanding at January 1, 2011 625,750 $ 32.17

Granted 146,500 33.29

Forfeited -- __

Exercised (51,602) 22.77

Outstanding at December 31, 2011 720,648 33.07 6.79 5,617,669

Vested and expected to vest at

December 31,2011 674,469 32.74 6.66 5,248,211

Exercisable at December 31, 2011 409,149 $ 29.44 5.41 4,259,541

The unvested options as of December 31, 2011 represent $3.1 million in unamortized stock based compensation which will be recognized
over a weighted average term of 2.7 years.
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The following table summarizes information relating to options granted and exercised during 2009, 2010 and 2011:
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2009 2010 2011
$Weighted-average of fair value of options granted

Aggregate intrinsic value of options exercised

Cash proceeds received upon exercise of options

Tax benefits realized upon exercise of options

6.55 $ 18.26 $ 13.18

25,288 2,141,320 821,582

73,500 1,652,912 1,174,983

25,000 593,503 --

The aggregate intrinsic value represents the total pre-tax intrinsic value (the difference between our closing common stock price on

December 31st and the exercise price, multiplied by the number of the in-the-money stock options) that would have been received by the stock

option holders had all stock options holders exercised their stock options on December 3 Ist. The amount of aggregate intrinsic value will change
based on the fair market value of our common stock.

The estimated fair value of the options granted were determined using a Black Scholes option pricing model, based on the following weighted
average assumptions:

Options Granted In
2009 2010 2011

Risk- free interest rate 1.8 % 2.5 % 2.1%

Expected dividend yield 3.0% 2.5% 2.7%

Expected life 6.25 years 6.25 years 6.25 years

Expected volatility 42% 50% 51%

The Company recognized $842,000, $1,145,000 and $1,579,000, respectively, of stock compensation expense relating to the granting of stock
options during 2009, 2010 and 2011, respectively.

Restricted Stock

Restricted stock issued under the Share Based Plans vest ratably over four years.

The following table summarizes restricted stock activity during the year ended December 31, 2011:

Unvested as of January 1, 2011
Granted

Vested and issued

Unvested as of December 31, 2011

Weight_ Avg.
Shar_ F_r V_ue

76,287 42.10

21,925 34.64

(30,439) 38.21

67,773 41.43

The weighted-average grant date fair value of shares granted for 2010 and 2011 were $46.50 per share and $34.64 per share, respectively. In

connection with the grant of restricted shares, the Company recognized $395,000, $898,000 and $1,225,000 of compensation expense within its
income statements for 2009, 2010 and 2011, respectively.

The unvested shares as of December 31, 2011 represent $2.0 million in unamortized stock based compensation which will be recognized over
a weighted average period of 2.4 years.
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10. INCOME TAXES

The components of income before income taxes for the years ended December 31, 2009, 2010 and 2011 are as follows (in thousands):

2009 2010 2011

Domestic $ 41,399 $ 39,958 $ 28,397
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Foreign 26,344 17,230 14,068

Total $ 67,743 $ 57,188 $ 42,465

The following is a reconciliation from the tax computed at statutory income tax rates to the Company's income tax expense for the years ended
December 31, 2009, 2010, and 2011 (in thousands):

Tax computed at statutory U.S. federal income tax rates

Income taxes in excess (below) statutory U.S. tax rates:
Guyana

Bermuda and Turks & Caicos

Valuation allowance on foreign tax credits

Bargain purchase gain
Foreign tax reserve
State taxes

Other, net

Income tax expense
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2009 2010 2011

$ 23,741 $ 20,050 $ 14,863

4,072 3,351 2,096
761 1,535 2,854

-- 5,250 --

-- (9,458) --

(183) (125) 556
2,402 (21) 149

368 (975) 51

$ 31,160 $ 19,607 $ 20,569
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10. INCOME TAXES (Continued)

The components of income tax expense (benefit) for the years ended December 3 I, 2009, 2010 and 2011 are as follows (in thousands):

Current:

United States--Federal

United States--State

Foreign

Total current income tax expense (benefi0
Deferred:

United States--Federal
United States--State

Foreign

Total deferred income tax expense (benefit)

Total income tax expense (benefit)
Consolidated:

United States--Federal
United States--State

Foreign

Total income tax expense

2009 2010 2011

12,297 $ 6,517 $ (19,716)

2,467 1,654 (16)
14,776 11,784 12,721

29,540 19,955 (7,011)

1,836 2,333 29,553
1,273 (1,467) 197

(1,489) (1,214) (2,170)

1,620 (348) 27,580

$ 31,160 $ 19,607 $ 20,569

$ 14,133 $ 8,850 $ 9,837
3,740 187 181

13,287 10,570 10,551

$ 31,160 $ 19,607 $ 20,569

The significant components of deferred tax assets and liabilities are as follows as of December 31, 2010 and 2011 (in thousands):

Deferred tax assets:
Receivables reserve

Temporary differences not currently deductible for tax
Foreign tax credit carryforwards
Interest rate swap

2010 2011

4,435 $ 4,852

11,352 11,348

16,983 16,755
4,434 4,535
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Netoperatinglosses
Pension benefits

Valuation allowance

Total deferred tax asset

Deferred tax liabilities:

Property, plant and equipment, net
Intangible assets, net

Total deferred tax liabilities

Net deferred tax liabilities
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421 9,719
397 640

(16,983) (17,315)

21,039 $ 30,534

$ 24,592 $ 55,762

33,913 41,757

58,505 97,519

$ 37,466 $ 66,985
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10. INCOME TAXES (Continued)

Deferred tax assets and liabilities are reflected in the accompanying consolidated balance sheets as follows (in thousands):

Deferred tax assets: 2010 2011

Current $ 15,787 $ 21,921
Long term

Total deferred tax asset $ 15,787 $ 21,921
Deferred tax liabilities:

Current $ __ $ __

Long term 53,253 88,906

Total deferred tax liabilities $ 53,253 $ 88,906

Net deferred tax liabilities $ 37,466 $ 66,985

As of December 31,2011, the Company estimated that it had federal net operating loss carryforwards of $22.3 million that begin to expire in
2031 and state net operating loss carryforwards of $29.1 million that begin to expire in 2015.

As part of the Alltel Acquisition and the associated levels of future debt and interest service, the Company re-examined its projected mix of
foreign source and U.S.-source earnings and concluded it is more likely than not that it will not generate enough foreign source income to utilize
its existing foreign tax credits prior to their expiration date. As a result, the Company has placed a full valuation allowance against those credits
during 2010. As of December 31,2011, the Company continued to maintain a full valuation allowance against those credits.

The undistributed earnings of the Company's foreign subsidiaries are considered to be indefinitely reinvested and, accordingly, no U.S. federal

and state income taxes have been provided thereon. Determination of the amount of unrecognized deferred U.S. income tax liability is not practical
because of the complexities associated with its hypothetical calculation; however, unrecognized foreign tax credits would be available to reduce a
portion of the U.S. tax liability.

The following shows the activity related to unrecognized tax benefits during the three years ended December 31, 2011 (in thousands):

Gross unrecognized tax benefits at December 31, 2008
Lapse in statute of limitations

Gross unrecognized tax benefits at December 31, 2009
Increase in tax positions
Lapse in statute of limitations

Gross unrecognized tax benefits at December 31, 2010
Increase in tax positions
Lapse in statute of limitations

$ 5,690

(183)

5,507
1,030

(125)

6,412
590

(50)
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Gross unrecognized tax benefits at December 31, 2011
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$ 6,952
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10. INCOME TAXES (Continued)

All $7.0 million of unrecognized tax benefits would affect the effective tax rate if recognized. The Company accrues interest and penalties
related to unrecognized tax benefits in its provision for income taxes, if material.

The Company and its subsidiaries file income tax returns in the U.S. and in various state and local jurisdictions. The statute of limitations

related to the consolidated U.S. federal income tax return is closed for all tax years up to and including 2007. The expiration of the statute of

limitations related to the various state income tax returns that the Company and subsidiaries file varies by state. The Company's consolidated

federal tax return and any significant state tax returns are not currently under examination. The Company does not expect that the amount of

unrecognized tax benefits relating to U.S. tax matters will change significantly within the next 12 months.

The Company also files an income tax return in Guyana. See Note 12 relating to certain tax matters pertaining to those filings. There is no

expected settlement date of those matters and upon settlement, which might not occur in the near future, the payment may vary significantly from

the amounts currently recorded. The Company will continue to update amounts recorded as new developments arise.

11. RETIREMENT PLANS

The Company has a noncontributory defined benefit pension plan for eligible employees of GT&T who meet certain age and employment

criteria. Company contributions to fund the plan are intended to provide not only for benefits attributed for service to date but also for those

expected to be earned in the future. The Company's funding policy is to contribute to the plan such amounts as are actuarially determined to meet

funding requirements. The benefits are based on the participants' average salary or hourly wages during the last three years of employment and
credited service years.

The weighted-average rates assumed in the actuarial calculations for the pension plan are as follows as of December 31, 2009, 2010 and 2011:

Discount rate

Annual salary increase

Expected long-term return on plan assets

2009 2010 2011

7.50% 7.00% 6.25%

7.50% 7.50% 7.50%

8.00% 8.00% 8.00%

The expected long-term rate of return on pension plan assets was determined based on several factors including input from pension

investment consultants, projected long-term returns of equity and bond indices in Guyana and elsewhere, including the United States, and

historical returns over the life of the related obligations of the fund. The Company, in conjunction with its pension investment consultants, reviews

its asset allocation periodically and rebalances its investments when appropriate in an effort to earn the expected long-term returns. The Company

will continue to evaluate its long-term rate of return assumptions at least annually and will adjust them as necessary.
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11. RETIREMENT PLANS (Continued)

__e:///S_/A__ied%2__ire_ess/ETC%2_-%2_ULife_ine%2_App_i_ati_n/ATN_%2___K%2_F_L_NG.htm[3/2_/2__2 9:43:28 AM]



Changesduringtheyearintheprojectedbenefitobligationsandinthefairvalueofplanassetsareasfollowsfor2010and2011(inthousands):

2010 2011
Projected benefit obligations: _

Balance at beginning of year: $ 10,650 $ 12,580

Service cost 545 617

Interest cost 784 865

Benefits paid (249) (659)

Actuarial (loss)/benefit 850 (48)

Balance at end of year $ 12,580 $ 13,355

Plan net assets: _

Balance at beginning of year: $ 10,231 $ 11,736

Actual return on plan assets 904 83

Company contributions 850 834

Benefits paid (249) (659)

Balance at end of year $ 11,736 $ 11,994

Under funded status of plan $ (844) $ (1,361)

The Company's investment policy for its pension assets is to have a reasonably balanced investment approach, with a long-term bias toward

debt investments. The Company's strategy allocates plan assets among equity, debt and other assets in both Guyana and the United States to

achieve long-term returns without significant risk to principal. The fund is prohibited under Guyana law from investing in the equity, debt or other

securities of the employer, its subsidiaries or associates of the employer or any company of which the employer is a subsidiary or an associate.

Furthermore, the plan must invest between 70%-80% of its total plan assets within Guyana.

The fair values for the pension plan's net assets, by asset category, at December 31, 2011 are as follows (in thousands):

Asset Category Total Level 1 Level 2 Level 3

Cash, cash equivalents, money markets and other $ 9,632 $ 8,973 $ 659 $ --

Equity securities 958 903 55 --

Fixed income securities 1,404 -- 1,404 --

Total $ 11,994 $ 9,87""6 $ 2,11----'_ $ --
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The plan's weighted-average asset allocations at December 31, 2010 and 2011, by asset category are as follows:

Cash, cash equivalents, money markets and other

Equity securities

Fixed income securities

Total

Amounts recognized on the Company's consolidated balance sheets consist of (in thousands):

2010 2011

77.1% 80.3%

9.9 8.0

13.0 11.7

100.0% 100.0%

Other liabilities

Accumulated other comprehensive loss, net of tax

As of December 31,
2010 2011

$ (844) $ (1,361)

2,440 2,714
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Total

Amounts recognized in accumulated other comprehensive loss consist of (in thousands):

$ 1,596 $ 1,353

Net actuarial loss

Prior service cost

Accumulated other comprehensive loss, pre-tax

Accumulated other comprehensive loss, net of tax

2010 2011

$ (4,790)$ (5,390)
(11)

$ (4,801)$ (5,390)

$ (2,440)$ (2,714)

Components of the plan's net periodic pension cost are as follows for the years ended December 31, 2009, 2010 and 2011 (in thousands):

Service cost
Interest cost

Expected return on plan assets
Amortization of unrecognized net actuarial loss
Amortization of prior service costs

Net periodic pension cost

2009 2010 2011

$ 528 $ 545 $ 617

736 784 865

(798) (835) (961)
167 177 229

11 11 11

$ 644 $ 682 $ 761

For 2012, the Company expects to contribute approximately $900,000 to its pension plan and amortize $281,000 of unrecognized net actuarialloss.
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The following estimated pension benefits, which reflect expected future service, as appropriate, are expected to be paid over the next ten years
as indicated below (in thousands):

_sol Year Penflon Benefits

2012 $ 346

2013 400
2014 429

2015 473
2016 532

2017-2021 $ 3,717

$ 5,897

12. COMMITMENTS AND CONTINGENCIES

The Company and its subsidiaries are subject to certain regulatory and legal proceedings and other claims arising in the ordinary course of
business, some of which involve claims for damages and taxes that are substantial in amount. The Company believes that, except for the items

discussed below, for which the Company is currently unable to predict the final outcome, the disposition of proceedings currently pending will not
have a material adverse effect on the Company's financial position or results of operations.

Currently, GT&T holds an exclusive license to provide domestic fixed services and international voice and data services in Guyana. The
license, whose initial term of twenty years was scheduled to expire at the end of 2010, allowed for GT&T, at its sole option, to extend the term for
an additional twenty years, until December 2030. GT&T exercised its extension right, in accordance with the terms of its License and its
agreement with the Government of Guyana, in November 2009.
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Since2001,theGovernmentofGuyanahasstateditsintentiontointroduceadditionalcompetitionintoGuyana'stelecommunicationssector.
Sincethattime,theCompanyandGT&ThavemetonseveraloccasionswithofficialsoftheGovernmentofGuyanatodiscusspotential
modificationsofGT&T'sexclusivityandotherrightsundertheexistingagreementandLicense.InAugust2011,theGovernmentofGuyana
introduceddraftlegislationinParliamentthat,if enacted,wouldhavehadtheeffectofterminatingtheCompany'sexclusivelicenserightsby
permittingothertelecommunicationscarderstoreceivelicensestoprovidedomesticf'Lxedservicesandinternationalvoiceanddataservicesin
Guyana.Alongwiththedraftlegislation,theGovernmentalsoreleaseddraftsofnewregulationsandlicenses(hereinafterreferredtocollectivelyas
"DraftLaws").TheDraftLawswouldalsointroducematerialchangestomanyotherfeaturesofGuyana'sexistingtelecommunicationsregulatory
regime,however,thelegislationwaswithdrawnfromParliamentwithoutbeingacteduponinSeptember2011.TheCompanycannotpredictwhen
orif theproposedlegislationwillbeintroducedinafuturesessionoftheGuyaneseParliamentor,if adoptedandsignedintolaw,themannerin
whichit wouldbeimplementedbytheMinisterofTelecommunicationsandthePUC.AlthoughtheCompanybelievesthatit wouldbeentitledto
damagesorothercompensationforanyinvoluntaryterminationofitscontractualexclusivityrights,itcannotguaranteethattheCompanywould
prevailinaproceedingtoenforceitsrightsorthatitsactionswouldeffectivelyhaltanyunilateralactionbytheGovernment.
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As previously reported, Digicel in January 2010 Digicel terminated the intercounection agreement between the two carders. Although the

agreement was no longer in force, GT&T and Digicel continued to provide interconnection services to each other. GT&T and Digicel signed a
settlement agreement with respect to various issues, including the amounts owed by Digicel to GT&T for services provided during the 2010 fiscal

year as well as certain rates to be charged in the future. In December 2010, the Guyana PUC approved this settlement agreement. Subsequently the
parties negotiated the terms of a new interconnection agreement, which the PUC approved in October 2011.

Historically, GT&T has been subject to other litigation proceedings and disputes in Guyana that, while not conclusively resolved, to the

Company's knowledge have not been the subject of discussions or other significant activity in the last five years. It is possible, though we believe

not likely, that these disputes, as discussed below, may be revived. The Company believes that none of these additional proceedings would, in the
event of an adverse outcome, have a material impact on the Company's consolidated financial position, results of operation or liquidity.

In a letter dated September 8, 2006, the National Frequency Management Unit (NFMU) agreed that total spectrum fees in Guyana should not

increase for the years 2006 and 2007. However, that letter implied that spectrum fees in 2008 and onward may be increased beyond the amount

GT&T agreed to with the Government. GT&T has objected to the NFMU's proposed action and reiterated its position that an increase in fees prior
to development of an acceptable methodology would violate the Government's prior agreement. In 2011, GT&T paid the NFMU $2.6 million,
representing payments in full for 2008, 2009 and 2010. However, by letter dated November 23, 2011, the NFMU stated that it did not concur with
GT&T's inference that the amount was payment in full for the specified years as it was their continued opinion that the final calculation for GSM

spectrum fees was not agreed upon and was still an outstanding issue. By further letter dated November 24, 2011, the NFMU further rejected a
proposal that was previously submitted jointly by GT&T and Digicel which outlined a recommended methodology for the calculation of these fees.

The NFMU stated that it would prepare its own recommendation which it would send to the Minister of Telecoms for decision of the matter. There
have been no further discussions on this subject and GT&T has not had the opportunity to review any recommendation made to the Minister.

In November 2007, Caribbean Telecommunications Limited CCTL") filed a complaint in the U.S. District Court for the District of New Jersey
against GT&T and ATN claiming breach of an interconnection agreement for domestic cellular services in Guyana and related claims. CTL

asserted over $200 million in damages. GT&T and ATN moved to dismiss the complaint on procedural and jurisdictional grounds. On January 26,
2009, the court granted the motions to dismiss the complaint on the grounds asserted. On November 7, 2009, CTL filed a similar claim against

GT&T and the PUC in the High Court of Guyana. The Company believes the claim is without merit and is duplicative of a previous claim filed by
CTL in Guyana that was dismissed. There has been no action on this matter since the 2009 filing.

On May 8, 2009, Digicel filed a lawsuit in Guyana challenging the legality of GT&T's exclusive license rights under Guyana's constitution.
Digicel initially filed this lawsuit against the Attorney General of Guyana in the High Court. On May 13, 2009, GT&T petitioned to intervene in

the suit in order to oppose Digicel's claims and that petition was granted on May 18, 2009. GT&T filed an answer to the charge on June 22, 2009
and the case is pending. The Company believes that any legal challenge
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to GT&T's exclusive license rights granted in 1990 is without merit and the Company intends to vigorously defend against such a legal challenge.

On February 17, 2010, GT&T filed a lawsuit in the High Court of Guyana asserting that, despite its denials, Digicel is engaged in international

bypass in violation of GT&T's exclusive license rights, the interconnection agreement between the parties, and the laws of Guyana. GT&T is

seeking, among other things, injunctive relief to stop the illegal bypass activity, actual damages in excess of $9 million and punitive damages of

approximately $5 million. Digicel filed counterclaims alleging that GT&T has violated the terms of the interconnection agreement and Guyana
laws. GT&T intends to vigorously prosecute this suit.

GT&T is also involved in several legal claims regarding its tax filings with the Guyana Revenue Authority dating back to 1991 regarding the

deductibility of intercompany advisory fees as well as other tax assessments. Should GT&T be held liable for any of the disputed tax assessments,

totaling $36.8 million, the Company believes that the Government of Guyana would then be obligated to reimburse GT&T for any amounts

necessary to ensure that GT&T's return on investment was no less than 15% per annum for the relevant periods.

For all of the above regulatory, litigation, or related matters, the Company believes some adverse outcome is probable and has accordingly
accrued $5.0 million as of December 31, 2011.

Lease Commitments and Other Obligations

The Company leases approximately 279,000 square feet for its operations centers, administrative offices and retail stores as well as certain

tower sites under non-cancelable operating leases. The Company's obligation for payments under these leases is as follows at December 31, 2011
(in thousands):

2012 $ 40,819

2013 34,858

2014 28,262

2015 22,010

2016 12,545

Thereafter 28,267

Total ob_gationsunderoperating leases $ 166,761

Rent expense for the years 2009, 2010 and 2011 was $8.4 million, $33.3 million and $57.4 million, respectively.
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13. RELATED-PARTY TRANSACTIONS

Aruba

In June 2010, the Company entered into a joint venture to purchase a controlling interest in a wireless telecommunications enterprise in

bankruptcy proceedings and operating on the island of Aruba. The joint venture, which is consolidated in the Company's financial statements, is

conducted through a newly-created company named Caribbean Telecom Partners, LLC CCTP"), in which it invested $3.1 million in exchange for
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a51%controllinginterest.CTPisgovernedbyathree-memberboardofdirectors,whichconsistsoftwomembersdesignatedbytheCompanyand
onememberdesignatedbyamemberoftheCompany'sBoardofDirectors,BrianA.Schuchman,who,throughacompanywholly-ownedbyhim,
ownstheremaining49%interest.Mr.Schuchmanhashistoricallyoverseentheday-to-daymanagementofCTPand,throughCTP,theday-to-day
managementoftheunderlyingArubatelecommunicationsbusiness.WhilehewillremainheavilyinvolvedintheCompany'sArubaoperations,it
islikelythatMr.SchuchmanwillnolongerserveasprincipaloperatingofficerofCTPbeginningsometimein2012.TheAuditCommitteeofthe
Company'sBoardapprovedtheabove-describedarrangementwithMr.SchuchmanafterreviewinaccordancewiththeCompany'sRelatedPersonTransactionpolicy.

14. SEGMENT REPORTING

The Company has four reportable segments for separate disclosure in accordance with the FASB's authoritative guidance on disclosures about

segments of an enterprise. Those four segments are: i) U.S. Wireless, which generates all of its revenues in and has all of its located assets in the

United States, ii) International Integrated Telephony, which generates all of its revenues in and has all of its assets located in Guyana, iii) Island

Wireless, which generates its revenues in and has all of its assets located in Bermuda, the U.S. Virgin Islands, Aruba and Turks and Caicos and

iv) U.S. Wireline, which generates all of its revenues in and has all of its assets located in the United States. The operating segments are managed
separately because each offers different services and serves different markets.

The following tables provide information for each operating segment (in thousands):

For the Year Ended December 31, 2009
International

U.S. Integrated Island U.S. Reconciling
Wireless Telephony Wireless Wireline Items

Revenue

U.S. Wireless:

Retail $ __ $ __ $ __ $ __

Wholesale 104,689 -- -- __

International Wireless -- 21,076 23,728 --

Wireline -- 69,496 -- 18,953

Equipment and Other -- 478 3,861 --

Total Revenue 104,689 91,050 27,58_ 18,953"

Depreciation and

amortization 14,626 16,740 4,633 2,648
Non-cash stock-based

compensation -- 127

Operating income (loss) 54,176 35,309 (2,580) (641)
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Consolidated

-- 104,689

-- 44,804

-- 88,449

-- 4,339

-- 242,281

242 38,889

1,278 1,405

(16,573) 69,691
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For the Year Ended December 31, 2010

International

U.S. Integrated

Wireless Telephony

Revenue

U.S. Wireless:

Retail $293,126 $ -- $ __ $ __

Wholesale 159,807 -- __ __

International Wireless -- 24,689 25,926 --

Wireline 359 64,196 -- 19,933

Equipment and Other 27,799 563 2,747 --

Island U.S. Reconciling
Wireless Wlrelfurte Items Consolidated

-- $ 293,126

159,807

50,615

84,488

31,109
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TotalRevenue
Depreciation and

amortization

Non-cash stock-based

compensation

Operating income (loss)

481,091

50,662

48,226

89,448 28,673 19,933

17,480 5,271 2,936

-- -- 10

27,371 (6,410) (288)

i

387

2,034

(30,615)

619,145

76,736

2,044

38,284

For the Year Ended December 31, 2011

U°S.

Wireless
Revenue

U.S. Wireless:

Retail 370,218

Wholesale 201,993

International Wireless

Wireline 556

Equipment and Other 22,883

Total Revenue 595,650

Depreciation and amortization 72,106

Non-cash stock-based

compensation 512

Operating income (loss) 56,664

International
Integrated Island
Telephony Wireless

U.S°

Wlreline

27,138 45,865

64,471 -- 19,930

832 5,310 --

92,441 51,175 19,930

18,058 9,855 3,182

26,734 (10,153) 255

Reconciling
Items

899

2,766

(18,249)

Consolidated

370,218

201,993

73,003

84,957

29,025

759,196

104,100

3,278

55,251

U.S.

Wireless

Segment Assets

December 31, 2010:

Net fixed assets $ 290,985

Goodwill 32,148

Total assets 536,341

December 31, 2011:

Net fixed assets 296,279

Goodwill 32,148

Total assets 544,388

International
Integrated Island U.S. Reconciling
Telephony Wireless Wirellne Items

$ 129,222 31,916 8,437 3,331

-- 4,758 7,491

161,823 65,549 22,847 36,384

129,069 40,446 9,126 8,283

-- 5,438 7,491

171,676 84,057 22,790 51,315
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Consolidated

463,891

44,397

822,944

483,203

45,077

873,731
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ATLANTIC TELE-NETWORK, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

14. SEGMENT REPORTING (Continued)

Capital Expenditures
International

U.S. Integrated Island U.S. Reconciling
Year Ended December 31, Wireless Telephony Wireless Wireline Items

2008 24,694 24,975 8,186 1,120 744

2009 88,522 26,019 13,896 2,050 5,201

2011 67,843 19,317 7,485 3,336 3,420

Consolidated

59,719

135,688

101,401

0 0 0 0 0 0
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Reconcilingitemsrefertocorporateoverhead matters and consolidating adjustments.

15. QUARTERLY FINANCIAL DATA (UNAUDITED)

Following is a summary of the Company's quarterly results of operations for the years ended December 31, 2010 and 2011 (in thousands):

Total revenue

Operating expenses

Income from operations

Other income (expense), net

Income before income taxes

Income taxes

Net income

Net (income) loss attributable to non-controlling interests,
net of tax

Net income attributable to Atlantic Tele-Network, Inc.

stockholders

Earnings per share (basic)

Earnings per share (diluted)

2010 Consolidated for the Three Months Ended
March 31 June 30 September 30 December 31

$ 55,096 $ 164,424

47,673 156,650

7,423 7,774

(1,108) 25,237

6,315 33,011

2,456 7,969

$ 204,960 $ 194,665

191,134 185,404

13,826 9,261

(2,742) (2,482)

11,084 6,779

5,022 4,160

3,859 25,042 6,062 2,619

147 (238) 303 660

$ 4,006 $ 24,804 $ 6,365

$ 0.27 $ 1.62 $ 0.41

$ 0.26 $ 1.60 $ 0.41

$ 3,279

$ 0.2f

$ o.21
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ATLANTIC TELE-NETWORK, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

15. QUARTERLY FINANCIAL DATA (UNAUDITED) (Continued)

Total revenue

Operating expenses

Income from operations

Other income (expense), net

Income before income taxes

Income taxes

Net income

Net (income) loss attributable to non-controlling

interests, net of tax

Net income attributable to Atlantic Tele-Network, Inc.

stockholders

Earnings per share (basic)

Earnings per share (diluted)

2011 Consolidated _r the Three Months Ended
March 31 June 30 September 30 December 31

$ 188,154 $ 193,753 $ 194,346 $ 182,943

177,765 187,476 166,700 172,004

10,389 6,277 27,646 10,939

(2,579) (3,907) (3,237) (3,062)

7,810 2,370 24,409 7,877

3,830 1,052 11,193 4,494

3,980 1,318 13,216 3,383

517 497 (1,880) 763

$ 4,497

$ 0.29

$ 0.29

$ 1,815 $ 11,336 $ 4,146

$ 0.12 $ 0.74 $ 0.27

$ 0.12 $ 0.73 $ 0.27
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SCHEDULE II

ATLANTIC TELE-NETWORK, INC. AND SUBSIDIARIES

VALUATION AND QUALIFYING ACCOUNTS

(Amounts in Thousands)

YEAR ENDED, December 31, 2009

Description:

Valuation allowance on foreign tax credit carryforwards

Allowance for doubtful accounts

YEAR ENDED, December 31, 2010

Description:

Valuation allowance on foreign tax credit carryforwards

Allowance for doubtful accounts

YEAR ENDED, December 31, 2011

Description:

Valuation allowance on foreign tax credit carryforwards

Valuation allowance on foreign net operating losses

Allowance for doubtful accounts

Balance at Charged to Balance
Beginning Costs and at End

of Year Expenses Deductions of Year

$ 11,734 $ -- $ -- $ 11,734

2,470 1,592 30 4,032

$ 14,204 $ 1,592 $ 30 $ 15,766

$ 11,734 $ 5,249 $ -- $ 16,983

4,032 17,261 7,455 13,838

$ 15,766 $ 22,510 $ 7,455 $ 30,821

$ 16,983 $ -- $ 228 $ 16,755

-- 560 -- 560

13,838 14,822 13,321 15,339

$ 30,821 $ 15,382 $ 13,549 $ 32,654
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2.1

3.1

3.2

3.3

10.I*

10.2"

10.3"

EXHIBIT INDEX

to Form 10-K for the Year Ended December 31, 2011

Purchase Agreement by and between Atlantic Tele-Network, Inc. and Cellco Partnership d/b/a

Verizon Wireless, dated as of June 9, 2009 (incorporated by reference to Exhibit 2.1 of the

Company's Current Report on Form 8-K (File No. 001-12593) filed on June 15, 2009).

Restated Certificate of Incorporation of Atlantic Tele-Network, Inc. (incorporated by reference to

Exhibit 4.1 to the Company's Registration Statement on Form S-8 (File No. 333-62416) filed

June 6, 2001).

Certificate of Amendment to the Restated Certificate of Incorporation of Atlantic Tele-

Network, Inc., as filed with the Delaware Secretary of State on August 14, 2006 (incorporated by

reference to Exhibit 3.2 to the Company's Quarterly Report on Form 10-Q (File No. 001-12593) for

the quarterly period ended June 30, 2006 filed August 14, 2006).

By-Laws of Atlantic Tele-Network, Inc., as amended and restated on March 7, 2006 (incorporated

by reference to Exhibit 3.2 to the Company's Annual Report on Form 10-K (File No. 001-12593)

for the year ended December 31, 2005 filed March 31, 2006).

Offer Letter by and between Atlantic Tele-Network, Inc. and Leonard Q. Slap, dated May 27, 2010

(incorporated by reference to Exhibit 10. I of the Company's Current Report on Form 8-K (File

No. 001-12593) filed on May 27, 2010).

Offer Letter by and between Atlantic Tele-Network, Inc. and Karl D. Noone, dated August 9, 2010

(incorporated by reference to Exhibit 10.1 of the Company's Current Report on Form 8-K (File

No. 001-12593)filed on August 11, 2010).

Atlantic Tele-Network, Inc. 1998 Stock Option Plan (as amended May 24, 2007 incorporated by

reference to Appendix A to the Company's Proxy Statement on Schedule 14A (File No. 001-12593)

filed April 30, 2007).
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10.4"

10.5"

10.8"

Director's Remuneration Plan as amended as of November 2, 1999 (incorporated by reference to
Exhibit 4.7 to the Company's Registration Statement on Form S-8 (File No. 333-62416) filed
June 6, 2001).

Form of Incentive Stock Option Agreement under 1998 Stock Option Plan (incorporated by
reference to Exhibit 4.8 to the Company's Registration Statement on Form S-8 (File No. 333-
62416) filed June 6, 2001).

2005 Restricted Stock and Incentive Plan (incorporated by reference to Exhibit 4.5 to the

Company's Registration Statement on Form S-8 (File No. 333-62416) filed May 24, 2005).

Atlantic Tele-Network, Inc. 2008 Equity Incentive Plan, as amended and restated (incorporated by

reference to Appendix C of the Definitive Proxy Statement on Schedule 14A (File No. 001-12593)
filed on May 2, 2011).

Form of Notice of Grant of Restricted Stock and Restricted Stock Agreement under 2008 Equity
Incentive Plan (Non-Employee Directors) (incorporated by reference to Exhibit 10.2 of the

Company's Current Report on Form 8-K (File No. 001-12593) filed on May 21, 2008).

EX-1
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10.9"

10.10"

10.11"

10.12"

10.13

10.14

10.15

10.16

10.17

10.18

10.19

Form of Notice of Grant of Restricted Stock and Restricted Stock Agreement under 2008 Equity

Incentive Plan (incorporated by reference to Exhibit 10.3 of the Company's Current Report on
Form 8-K (File No. 001-12593) filed on May 21, 2008).

Form of Notice of Grant of Incentive Stock Option and Option Agreement under 2008 Equity
Incentive Plan (incorporated by reference to Exhibit 10.4 of the Company's Current Report on
Form 8-K (File No. 001-12593) filed on May 21, 2008).

Form of Notice of Grant of Nonqualified Stock Option and Option Agreement under 2008 Equity
Incentive Plan (incorporated by reference to Exhibit 10.5 of the Company's Current Report on
Form 8-K (File No. 001-12593) filed on May 21, 2008).

Deferred Compensation Plan for Select Employees of Atlantic Tele-Network, Inc. (incorporated by
reference to Exhibit 10.1 of the Company's Current Report on Form 8-K (File No. 001-12593) filed
January 6, 2009).

Second Amended and Restated Credit Agreement dated as of September 30, 2010 by and between

Atlantic Tele-Network, Inc., as Borrower, CoBank, ACB, as Administrative Agent, Arranger and
Issuing Lender, the Guarantors named therein, and the other Lenders named therein. (incorporated

by reference to Exhibit 10.1 of the Company's Current Report on Form 8-K (File No. 001-12593)
filed on October 1, 2010).

Amendment and Confm-nation Agreement dated as of June 30, 2011 by and among Atlantic Tele-
Network, Inc., as Borrower, CoBank, ACB, as Administrative Agent, Arranger, Issuing Lender and

a Lender, the Guarantors named therein, and the other Lenders named therein (incorporated by
reference to Exhibit 10.1 to the Company's Current Report on Form 8-K (File No. 001-12593) filed
on July 7, 2011).

Amendment and Confirmation Agreement dated as of September 16, 2011 by and among Atlantic

Tele-Network, Inc., as Borrower, CoBank, ACB, as Administrative Agent, Arranger, Issuing
Lender and a Lender, the Guarantors named therein, and the other Lenders named therein

(incorporated by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K (File
No. 001-12593) filed on September 22, 2011).

Agreement between the Government of the Co-Operative Republic of Guyana and Atlantic Tele-

Network, Inc., dated June 18, 1990 (incorporated by reference to Exhibit 10.1 to the Company's
Quarterly Report on Form 10-Q (File No. 001-12593) for the quarterly period ended March 31,
2006 filed on May 15, 2006).

Allied Wireless Communications Corporation 2011 Equity Incentive Plan (incorporated by
reference to Exhibit 10.17 to the Company's Annual Report on Form 10-K (File No. 001-12593)
for the year ended December 31, 2010 filed on March 16, 2011).

Form of Restricted Stock Grant Agreement under Allied Wireless Communications Corporation
2011 Equity Incentive Plan (incorporated by reference to Exhibit 10.18 to the Company's Annual
Report on Form 10-K (File No. 001-12593) for the year ended December 31, 2010 filed on
March 16, 2011).

Form of Option Agreement under Allied Wireless Communications Corporation 2011 Equity

Incentive Plan (incorporated by reference to Exhibit 10.19 to the Company's Annual Report on
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10.20
Form 10-K (File No. 001-12593) for the year ended December 31, 2010 filed on March 16, 2011).

Allied Wireless Communications Corporation Form of Shareholder Agreement (incorporated by

reference to Appendix A of the Definitive Proxy Statement on Schedule 14A (File No. 001-12593)
filed on May 2, 2011).

EX-2
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101.INS**

101.SCH**

101.CAL**

101.DEF**

101.LAB**

101.PRE**

21 Subsidiaries of Atlantic Tele-Network, Inc.

23.1 Consent of Independent Registered Public Accounting Firm--PricewaterhouseCoopers LLP.

3 I. 1 Certification of Principal Executive Officer pursuant to Rule 13a- 14(a) of the Securities Exchange

Act of 1934, as adopted pursuant to Rule 302 of the Sarbanes-Oxley Act of 2002.

31.2 Certification of Principal Financial Officer pursuant to Rule 13a-14(a) of the Securities Exchange

Act of 1934, as adopted pursuant to Rule 302 of the Sarbanes-Oxley Act of 2002.

32.1 Certification of Principal Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant
to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2 Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant
to Section 906 of the Sarbanes-Oxley Act of 2002.

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Document

XBRL Taxonomy Extension Definition Linkbase Document

XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Document

Management contract or compensatory plan or arrangement.

XBRL (Extensible Business Reporting Language) information is furnished and not filed or a part of a registration statement or prospectus

for purposes of Sections 11 or 12 of the Securities Act of 1933, as amended, is deemed not filed for purposes of Section 18 of the Securities

Exchange Act of 1934, as amended, and otherwise is not subject to liability under these sections.
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EXHIBIT 6

LIST OF RURAL AND NON-RURAL STUDY AREASfWIRE CENTERS TO BE

SERVED BY U-LIFELINE WIRELESS IN ITS PROPOSED ETC SERVICE AREA



LIST OF RURAL STUDYAREAS/WIRE CENTERSTO BE SERVEDBY
U-LIFELINE WIRELESS IN ITS PROPOSED ETC SERVICE AREA

RURAL WIRE CENTERS

Chesnee Telephone Co.

Chester Telephone Co.

Chester Telephone Co.

Chester Telephone Co.

Loekhart Telephone Co., Inc.

.Norway Telephone C0., inc.
Piedmont Rural Telephone Cooperative, Inc.

...............Piedmont Rural Telephone Cooperative, Inc.

Piedmont Rural Telephone Cooperative, Inc.

Piedmont Rural Telephone Cooperative, Inc.

Piedmont Rural Telephone Co operat!ve, Inc.

Piedmont Rural Telephone Cooperative, Inc.

Ridgeway TelePhone Co., Inc.

West Carolina Rural Telephone Cooperative, Incl

CHSNSCXA

West Carolina Rural Telephone Cooperative, Inc.

West Carolina Rural Telephone Cooperative, Inc.

CHESSCXA

GRFLSCXA

LWVLSCXA

LCKHSCXA

NRWYSCXA

ENORSCXA

GRCRSCXA

HCGVSCMA

LRSNSCXC

WENDSCXA

WTRLSCXA
P bwvscxA
CLHLSCXA

DWSTSCXA

IVA SCXA

West Carolina Rural Telephone Cooperative, Inc. MTCRSCXA

..... West Carolina Rural Telephone Cooperative, Inc. ..pLBHSCXA

West Carolina Rura! Telephone Cooperative, Inc. _.... STRRSCXA --
WAVLSCXAWest Carolina Rural Telephone Cooperative, Inc.

Williston Telephone Co.

Williston Telephone Co.

NRTHSCXB

WLSTSCXA

NON-RURAL WIRE CENTERS

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel

Bellsouth Telec0mm Inc. dba Southern Bell Tel & Tel

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel

Bellsouth Telecomm Inc.

Bellsouth Telecomm Inc.

Bellsouth Teleeomm Inc.

dba Southern Bell Tel & Tel

dba Southem Beil Tel & Tel

& Tel

ALDLSCMA

ARSNSCAH

ARSNSCMA

ARSNSCTV

BAVLSCMA

BETNSCMA

BLBGSCMA

BMBRSCMA

BRWLSCBE

BTBGSCMA

CHAPSCCL

CLTNSCMA

dba Southern Bell Tel CWPNSCMA

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel DNMKSCES

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel EDFDSCMA



BellsouthTelecomm Inc. dba Southern Bell Tel & Tel

t_ellsoutla Telecomm Inc. dba Southern Bell Tel & Tel
Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel

FNINSCES

GFNYSCMA ......

GNVLSCWE
__.Bellsouth Telecomm Inc.

Bellsouth Telecomm Inc.

Bellsouth Telecomm Inc.

dba Southem Bell Tel & Tel

dba Southem Bell Tel & Tel

dba Southern Bell Tel & Tel

dba Southern Beii Tel & Tel

HNPHSCMA

JHTNSCMA

JNVLSCMA

JONNSCES

NAGSSCMA

Bellsouth Telecomm Inc.

.....Bellsouth Telecomm Inc. dba Southem Bell Tel & Tel

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel NWBYSCMA
Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel
Bellsouth Telecomm

Bellsouth Telecomm
Inc. dba Southern Bell Tel & Tel

Inc. dba Southern Bell Tel & Tel

ORBGSCMA

PCLTSCMA

PDMTSCES

PNTNSCMA

PRSRSCMA
Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel

Bellsouth Telecomm Inc. dba So utlaem Bell Tel & Tel

.........Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel

Bellsouth Telecomm Inc. dba Southern Bell Tel &Tel

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel '

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel

Bellsouth Telecomm Inc. dba Southern Bell Tel & Tel

_ Verizon South Inc.-SC

Verizon South Ine.-SC

Verizon South Inc.-SC

Verizon South Ine.-SC

SALMSCMA

Verizon South Inc.-SC

................. Verizon South Inc.-SC ....

Verizon South Inc.-SC

Verizon South Inc.-SC

Verizon South Inc.-SC (Contel)

Verizon South Ine.-SC (Contel)

Verizon South Inc.-SC (Contel__)

SENCSCMA

SPFDSCMA

TKNASCST

UNINSCMA --

WHTMSCMA

WLHLSCES

WMNSSCES

WMNSCPW

ABVLSCXA

CLFLSCXA

EHRHSCXA
FRFXSCXA

LRNSSCXC

MCCRSCXB

OLARSCXA

WNBOSCXA

BWMNSCXA

ELLRSCXA

SANTSCXA



PUBLIC SERVICE COMMISSION OF SOUTH
CAROLINA CLERK'S OFFICE

NOTICE OF FILING AND

HEARIN_

DOCKET NO.

2012- -C

Docket Summary: Application of Allied Wireless of the Palmetto State, LLC d/b/a U-Lifeline Wireless Wireless
("U-Lifeline Wireless") for Designation as an Eligible Telecommunications Carrier

U-Lifeline Wireless, flied an Application with the Public Service Commission of South Carolina ("Commission"),
for designation as an Eligible Telecommunications Carrier (ETC) pursuant to Section 214(e)(2) of the
Telecommunications Act of 1934, as amended, and 26 S.C. Code Ann. Regs. § 103-690. U-Lifeline Wireless seeks

ETC designation solely to provide Lifeline services to qualifying South Carolina consumers. U-Lifeline Wireless is
a facilities-based wireless service provider that offers mobile voice and broadband services. U-Lifeline Wireless does

not seek access to funds from the federal Universal Service Fund (USF) for the purpose of providing service to high
cost areas. U-Lifeline Wireless will provide Lifeline service to qualifying customers requesting these services
throughout South Carolina pursuant to the universal service program and in accordance with 47 C.F.R. § 54.202(a)(1).

A copy of the Company's application can be found on the Commission's website at www.psc.sc.gov under Docket
No. 2011-489-C. Additionally, a copy of the application is available from the Company's representative Charles
L.A. Terreni, Terreni Law Firm, LLC, 1508 Lady St., Columbia, South Carolina, 29201.

PLEASE TAKE NOTICE that a hearing on the above matter has been scheduled to begin on at

..... before the Commission in the Commission's Hearing Room at 101 Executive Center Drive, Saluda
Building, Columbia, South Carolina 29210.

Any person who wishes to participate in this matter as a party of record with the right of cross-examination, should
file a Petition to Intervene in accordance with the Commission's Rules of Practice and Procedure on or before

,2012, and indicate the amount of time required to address the Commission. For the receipt of future
Commission correspondence, please include an email address in the Petition to Intervene. Please refer to Docket
No. 2012-____-C.

Any person who wishes to testify and present evidence at the hearing should notify, in writing, the Commission; the

Office of Regulatory Staff at 1401 Main Street, Suite 900, Columbia, South Carolina 29201; and the Company's
representative at the above address, on or before , and indicate the amount of time required to
address the Commission. Please refer to Docket No. 2012- -C.

Any person who wishes to be notified of any change in the hearing, but does not wish to present testimony or be a
party of record, may do so by notifying the Commission, in writing, at the address below on or before

Please refer to Docket No. 2012-____-C.

PLEASE TAKE NOTICE that any person who wishes to have his or her comments considered as part of the
official record of this proceeding MUST present such comments in person to the Commission during the hearing.

Persons seeking information about the Commission's procedures should contact the Commission at (803) 896-5100 or
visit its website at www.psc.sc.gov.

Direct correspondence to:

Public Service Commission of South Carolina
Attention: Clerk's Office

Post Office Drawer 11649

Columbia, SC 29211


